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655 Fifteenth Street, NW, Suite 225
Washington, DC 20005

balljjanik.com

t 202 638 3307
1202 783 6947

December 27, 2012

BY HAND DELIVERY

Cynthla Brown

C‘rlnef, Section of Administration aiz 34 87
Surface Transportation Board

Office of Proceedings

395 E Street, SW

washington, DC 20423

Re: Finance Docket No. 35699, Watco Holdings, Inc., Watco
Rallroad Company Holdings, Inc., and Watco Acquisition Sub,
Inc. - Acquisition of Control Exemption - Ann Arbor Railroad,
Inc.

Dear Ms. Brown:

Attached for filing are the original and ten coples of a Verified
Notice of Exemption under 49 C.F.R. § 1180.2(d)(2), and a check
covering the $1,300 filing fee.

If you have any questions, please call me.

Sincqrely, FI LED
Km/g WML% DEC 2 7 2012

Karl Morell mnsrgukrnﬁ'l%% BOARD
Of Counsel
Enclosures OﬁlcaEgll;%c%Edlnga

DEC 27 2012 FEE RECEIVED

putienet DEC 2 7 2012

SURFACE
1 1‘RANSPOR’!£¢%N BOARD

Portiand, Oregon | Bend, Oregon I Seattle, Washmgton | Washington, DC
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BEFORE THE
SURFACL TRANSPORTATION BOARD

FINANCE DOCKET NO. 35699

WATCO IIOLDINGS, INC , WATCO RAILROAD COMPANY HOLDINGS, INC., AND
WATCO ACQUISITION SUB, INC.
-- ACQUISITION OF CONTROL EXEMPTION --
ANN ARBOR RAILROAD, INC.

VERIFIED NOTICLE OF EXEMPTION
Pursuant to 49 C.F.R § 1180.2(d)(2)

KARL MORELL

Of Counsel

BALL JANIK LLP

Suite 225

655 Fificenth Street, N W
Washington, D.C. 20005
(202) 638-3307

Attorney for.

WATCO HOLDINGS, INC., WATCO
RAILROAD COMPANY HOLDINGS,
INC., AND WATCO ACQUISITION SUB,
INC.

Dated- December 27, 2012




BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35699

WATCO HOLDINGS, INC, WATCO RAILROAD COMPANY HOLDINGS, INC. AND
WATCO ACQUISITION SUB, INC
-- ACQUISITION OF CONTROL EXEMPTION --
ANN ARBOR RAILROAD, INC.

VERIFIED NOTICE OF EXI:MPTION
Pursuant to 49 C.IF R. § 1180.2(d)(2)

Watco Holdings, Inc ("Watco Holdings"), Waico Railroad Company Holdings, Inc.
(“Watco Railroad™), and Watco Acquisitlion Sub (*Merger Sub”) file this Notice of Exempton,
pursuant to 49 C ¥ R. § 1180.2(d)(2), for Waico Holdings 10 indirectly and for Watco Railroad
to dircctly control Ann Arbor Railroad, Inc. (*AA™), a Class H!I railroad and for Merger Sub to
merge with AA  [n support of this Notice of Exemption, Watco Holdings, Watco Railroad, and
Merger Sub submut the following information as required by 49 C.F R. § 1180.4(g)

Scction 1180.6(a)

(I) A description of the proposcd transaction.

(1} A brief summary of the proposed transuction, the name of applicants, their
business address, clephone number, and the name of counsel to whom
questions regarding the proposcd transaction can be addressed.

Walco Holdings, a non-carrier, is a Kansas corporation which indirectly controls Watco

Railroad, also a non-carricr and a Kansas Corporation  Merger Sub, a non-carricer, is a Delaware

corporauon. Watco Holdings currently controls, indirectly, twenty seven (27) Class 111 railroads




operating in nincteen (19) States and one (1) Class 1 railroad opcrating in two (2) States. Watco
Holdings intends to merge AA mto Merger Sub and Merger Sub will be the surviving entity.

In order to avoid unlawful common control, Watco Holdings will place its stock in
Mcrger Sub in an irrevocable voling trust prior to the consummation of this transaction The
Voting ‘I'rust was submitled to Surface Transportation Board (“Board™) stafl for an informal
review under 49 C.F.R Part 1013 The staff opined that the voling trust agreement would
cffectively insulate Watco Holdings and Watco Railroad from unauthorized control of AA
pending the effective date of this Notice of Excr-nption

Watco Holdings also controls indirectly, through stock ownership and management, the
South Kansas and Oklahoma Railroad Inc (*SKQ™), Palouse River & Coulee City Railroad,
L.L.C. (“PRCC"), thc Timber Rock Railroad, L L. C. (“TIBR™), the Stillwater Central Railroad,
L.L.C. ("SLWC"), the Easiern Idaho Railroad, L.L.C (“EIRR”™), Kansas & Okluhoma Railroad,
L.L C. (*K&0”), the Pennsylvarua Southwestem Railroad, L L C. (“IP'SWR™), the Great
Northwest Railread, ..L C (“GNR™), the Kaw River Railrozad, L.L C. (*KRR™), the Mission
Mountain Railroad, L.L.C. (“MMT™), the Mississippi Southern Raitroad, L.L.C. (“MSRR”), the
Yellowstone Valley Railroad, L.L C. (“YVRR"). the Louisiana Southern Railroad, L L. C.
(“LSRR™), the Arkansas Southern Railroad, 1..L..C. (“*ARSR™), thc Alabama Southern Railroad,
L.L.C (*ABS"), the Vicksburg Southern Railroad, L.L.C (“VSOR™), the Austin Western
Railroad, L L.C. (“AWRR?™), thc Baton Rouge Southern Railroad, L.L.C. (“BRSR™), the Pacific
Sun Railroad, L..L C. (“'SRR”), thc Grand Elk Railroad, Inc (“GER”), Alabama Warror
Railway, L.L C. (“AWR™), Boisc Valley Railroad, L.L.C (“BVR™), Autauga Northern Railroad,
L L..C. (“ANRR”), Birmingham Terminal Railway (“BHRR"), Peco Valley Southern Railway

(“PVSR™), San Anitonio Central Railroad (“SACRR™), Swan Ranch Railroad (“SRRR™), and




Wisconsin Southern Railroad Company (“WSOR™). SKO, PRCC, TIBR, SLWC, EIRR, K&O,
PSWR, GNR, KRR, MMT, MSRR. YVRR, LSRR, ARSR, ABS, VSOR, AWRR, BRSR, PSRR,
GER, AWR, BVR. ANRR, BHRR, PVS, SAC and SRRR arc Class III carriers which opcrate
rarl lines in nineteen (19) States  WSOR is a Class [1 carrier operating in two (2) Siates.

The rail lincs operated by SKO, PRCC, TIBR. SLWC, EIRR, K&O, PSWR, GNR, KRR,
MMT, MSRR, YVRR, LSRR, ARSR, ABS, VSOR, AWRR, BRSR, PSRR, GER, AWR, BVR,
ANRR, BIIRR, PVS, SAC, SRRR and WSOR do not connect with any of the rail lines opcrated
by AA. The rail lines operated by AA are located between Toledo, OH and Ann Arbor, M1, The
closest Walco ratlroad is the GIER and its ral lines are located between Elkhan, IN and Grand
Rapids, M1,

Also, the involved transaction is not part ol a scries of anticipated transactions that would
connect the rail lines operated by AA with any railroad in the Watco corporate famuily. Finally,
neither AA nor any of the carriers controlled by Watco |loldings are Class I rail carriers.
Accordingly, this transaction {alls within the class of trunsactions described at 49 C.F.R.

§ 1180.2(d)(2), and is exempt from prior approval by the Surface T'ransportation Board
("Board")

‘The name and busincss address of Applicants are as follows.

Watco Holdings, Inc

315 W. 3" Street

Pittsburg, KS 66762

Watco Railroad Company Holdings

315 W. 3" Street

Pittsburg, KS 66762

Walco Acquisition Sub, Inc.

315 W. 3" Street
Pittsbury, KS 66762




Auslin Western Railroad, L.L.C
315 W 3" Sureet
Pittsburg, Kansas 66762

Vu.k.t.burg Southern Railroad, L.LC.
315 W. 3" Street
Putsburg, Kansas 66762

Alabama Southern Railroad, L. L.C.
315 W 3" Street
Pitsburg, KS 66762

Arkansas Southern Railroad, L.1.C.
315 W. 3" Street
Pittsburg, Kansas 66762

Louisiana Southern Railroad, ... C
315 W 3" Sircet
Piusburg, KS 66762

Ycllowstone Valley Railroad, L.L.C.
315 W 3" Street
Piusburg, KS 66762

MISblbblppl Southern Rzulroad L.LC.
315 W 3" Strect
Pitsburg, KS 66762

Mission Mountain Railroad, L.L C.
315 W 3" Street
Piutsburg, KS 66762

South Kansas and Oklahoma Railroad, Inc.
123 N. Depot
Cherryvale, KS 67335

Palouse River & Coulee City Railroad, L.L.C.
325 Mill Road
Lewiston, ID 83501

Timber Rock Railroad, L.L.C.
505 West Avenue F
Silshee, TX 77656




Stillwater Central Railroad, L.L C.
123 N. Depot
Cherryvale, KS 67335

Eastern Idaho Railroad, L.L.C.
618 Shoshone St. Wesl
Twin Falls, 1D 83301

Kansas & Oklahoma Railroad, I..L.C.
1825 W Harry
Wichity, KS 67213

Pennsylvania Southwestern Railroad, L..L.C
10" Street and Midland Avenue
Midland, PA 15059

Great Northwest Railroad, L.L C.
325 Mill Road
Lewiston, ID 83501

Kaw River Railroad, 1..L.C
315 W. 3" Swrect
Pittsburg, KS 66762

Baton Rouge Southern Railroad, L.1..C
315 W 3"Street
Pittsburg, Kansas 66762

Pacific Sun Railroad, L.L.C.
315 W 3" Street
Pittsburg, KS 66762

Grand Elk Railvoad, Inc.
315 W 3" Strect
Pittsburg, KS 66762

Alabama Warrior Railway, L.L.C
315 W. 39 Sureet
Pittsburg, KS 66762

Boisc Vallcy Railroad, L..L.C.
315 W. 3" Street
Piusburg, KS 66762

Autauga Northern Railroad, L..L.C.
315 W. 3 Street




Pitisburg, KS 66762

Birmingham Terminul Railway, L L.C.
315 W 3" Street
Pittsburg, KS 66762

Swan Ranch Railroad, L L C.
315 W 3" Strect
Pittsburg, KS 66762

Wisconsin & Southern Railroad, L 1..C.
5300 North 33" Street
Milwaukee, W1 53209-0229

Pccos Valley Permian Railroad, 1..L.C. d/b/a Pecos Valley Southern Railway Company
315 W. 3" Street
Pittsburg, KS 66762

Swan Ranch Railroad, L.L.C.
315 W. 3" Sircet
Pittsburg, KS 66762

Ann Arbor Railroad, Inc
121 S. Walnut Street
Howell, MI 48844

Applicants' representative:

Karl Morell

Of Counsel

Ball Janik LLP -

655 Fifteenth Street, N. W,

Suitc 225

Washington, D.C. 20005

(202) 638-3307

(1)  The proposed time schedule for consummation of the proposed transaction

Merger Sub’s stock will be placed in an irrevocable voting trust simultancously

with the merger of AA into Mergzer Sub The voting trust will terminate on Lhe effectlive date of

this Notice.

(ili)  The purpose sought to be accomplished by the proposed transaction.




Watco Holdings intends to nequire control of AA as an investment in order to

reduce overhead expenses, coordinaiwe billing, maintenance, mechanical and personnel policics

and practices of its rail carrier subsidiaries and thereby improve the overall efficiency of rail

service provided by the railroads in the Watco corporate family.

()

A list of the State(s) in which any part of the property of each applicant carrier is
situated

SKO’s lines are located in Missouri, Kansas and Oklahoma
EIRR’s lines are located in ldaho.,

PRCC’s lines are located in Washington, Oregon and [daho.
TIBR’s lines are located in Texus and Louisiana

SLWC’s lines are focated in Oklzhoma

K&O"s lines are located in Kansas and Colorado.

PSWR’s linc 1s located in Pennsylvania,

GNR’s lines are located in ldaho and Washinglon,

KRR’s lines are located in Kansas and Missouri.

MM'T"s lincs are located in Montana.

MSRR's line 1s located in Mississippi.

YVRR’s lines are located in Montana and North Dakota.
LSRR’s Iines are located 1n Louisiana.

ARSR's lincs arc located in Arkansas and Oklahoma
ABS’s lines are located in Mississipp1 and Alabama
VSOR’s lines are located in Mississippi.

AWRR’s lines are located in Texas.

BRSR’s lines are located in Louisiana.




®

Exhibit 1.

PSRR’s lincs are located 1n California.

GER’s lines are located in Indiana and Michigan
AWR’s lines are locaied 1n Alabama.

BVR’s lines are located 1n Idaho.

ANRR’s lines are located in Alabama.

WSOR’s lines are located in Wisconsin and Illinois
BHRR’s lincs arc located in Alabama.

SAC’s rail lincs are located in Texas

PVS’s rail lines are located in Texas.

SRRR’s lines are located in Wyoming.

AA’s rail lines arc located in Michigan and Ohio.

Map.

Maps illustrating the rail lines of SKO, PRCC, TIBR, SLWC, EIRR, K&O,

PSWR, GNR, KRR, MMT, MSRR, YVRR, LSRR, ARSR, ABS, VSOR, AWRR, BRSR,

PSRR, GER, AWR, BVR, ANRR, WSOR, BHRR, SAC, PVS,SRRR and AA arc attached as

(7Xii) Agrecment.

A redacied version of the Agrcement and Plan of Merger is atiached as Exhibit 2.

Unredacted copies of the Agreement and Plan of Merger are being filed under seal pursuant to

the accompanying Motion for Protective Order.

Because SKO, PRCC, TIBR, SI.WC, EIRR, K&O, PSWR, GNR, KRR, MMT, MSRR,

YVRR, LSRR, ARSR, ABS, VSOR, AWRR, BRSR, PSRR, GER, AWR, BVR, ANRR, BHRR,

10




SAC, PVS, SRRR and AA are Class L1 carriers and because WSOR is a Class I rail carnier the
Board should impose the labor protective conditions sct forth in Wisconsin Central 1T -

Acquisttion Exem - Union P'ac. RR,2 S.T.B, 218 (1997).

ENVIRONMENTAL AND HISTORIC IMPACTS

Waltco Holdings will indirectly control AA for the purpose of continucd rail operations
where further Board approval is required 10 abandon or discontinue any scrvice, and therc are no
plans to disposc of or alter propertics subject (o the Board's jurisdiction that are 50 ycars oid or
older. Hence, this Notice of Exemption docs not require an historic report under 49 C.F R,
§ 1105 8(b)(1).

Walco Holdings’ control of AA will not result 1n significant changes in carricr operations
‘There will not be a diverston of: (1) more than 1,000 rail carloads a ycar to motor carmage; or (2) an
average ol 50 carloads per mile per year for any part of these lines to motor carriage  This
transaction will not result in. (1) an increase in rail traffic of at Jeast 100 percent or an increase of at
least cight trains a day on any sepment of the lincs; (2) an increase of rail yard activity of at least
100 percent; or (3) an average increase in truck traffic of more than 10 percent of the average daily
traflic or 50 vehicles a day. This transaction will not alfect a Class | or nonattainment area under
the Clean Air Acl. In any cvent, the thresholds of 49 C.F.R. § 1105.7(e)(5)(ii) will not be cxceeded
Finally, this transaction does not contemplate the transportation of any osone depleting materials.

Therefore, no environmental documentation is required under 49 C F.R. § 1105.6(c)(2)

11




This action will not significantly affect either the quality of the human environment or

energy conservation,

Respectfully submutted,

Aol Mell

KARL MORELL

Of Counsel

BALL JANIK LLP

655 Fificenth Street, N.W.
Suite 225

Washington, D.C. 20005
(202) 638-3307

Attoney for:

WATCO HOLDINGS, INC., WATCO
RAILROAD COMPANY HOLDINGS, INC., AND
WATCO ACQUISITION SUB, INC.

Dated. December 27, 2012
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VERIFICATION

STATE OF KANSAS

COUNTY OF CRAWFORD

S5,

s’ g S

[, Arthur . McKechnie, [11. being duly sworn depose and state that | am Executive Vice

President of Watco Holdings, Inc . that | am authorized 10 make this verification. and that | have

read the foregoing Notice ol Exemption and know the facts asserted therein are true and aceuraice

as stated 1o the best ol my knowledge. information, and behedt.

A s

Arthur E. McKechie LI

SUBSCRIBED AND SWORN TO hefore me this H'H" day of December, 2012, in the

County of Crawford, Statc of Kansas

My Commission Expires: 3{54_&1_4._

Notary Public

GINA G. WILLIAMS
Natary Public
State of Kansas

My Commission Expires 4;:}.&‘11‘_
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AGRELEMEN] AND PLAN OF MERGER

Thin AGRELVENT AND PLAN OF MERGI R duied as 0] December 13 2002 tihs
“Agreement’ | by and among Ain Athor Rathoud Ine o Michignn ilnoad cotporation fthe
Coutpam 1. the shosehofthers of the Company. as listed on Schedule A, ithe © Swehbulders™ )
AAR Holdigs, Ine.. o Michigon eorporstion (“Lalden 1 Waeo Rahoad ¢ ompany Holdings
ine. a Kiansay corporgiion fhe Parem ) oand Watca Acgunition dub, Ing,, 8 Delawsre
corpiration { Morger Subt™p, Cepatabized wrims used herein (meluding in the immediately
preceding sentenes) and nal otherwise detined herein shall have the meanings set lorth in Aruele

i hereat,

RECITALS

L A.S the purties intend that the (.umpuny
B be nu.r;,ed \ulh .md inio Mt.ru.r Sub wuh Mt.rgLr Sub surviv mL “that

rf;,L-*'“'fr

"'T‘ﬁ;""ﬂ L{g;

E

p-i'"\{"‘r o

"t"‘

i‘:‘i’-ﬂ‘ : h o

ro os«.d lransucllon whereby the Ci b ) S “*:“'Jf«%‘mf::l R LY S

@ will-merge wath and into Mcr;,er Sub wnh Mergcr Sub as the surviving entity. upon
the ferms and canditions containéd herein (the “Merger™):

WHERFEAS. Parent. s the sole shareholder of Mergcr Sub-has approyed of the Meiger:

NOW. THERFEFORE, i consideration of the foregmng and the respective covenants and
agreements hereinafier contained, the partics eyrec as follows

ARTICLE I' DEFINITIONS
As used in this Agreement. the followiny terms shall have the:following mcanings;

“AADF” means Ann Arbor Distribution Facility. LLC. & Michigan limited liability
company,
“AAR" means the Association of American Railroads

. “Acuun” means any clum. action. suit proceeding. labor dispute. Jnvestigaton or
sudit by or belore any coust. tribunal or other Governmenial Enity ar arbitral hody,

“Additonal Tas Lisbilities™ - See Sceuon 12 4e).

“Afihatie™ means apy Person that dircctly o indirectly -thraugh  one, w1 more
intermediaiies contrals, as contralled hy or iy under common control Awith nnollu.r IPerson with
the ferm “cntruf “ meaning for.ths purpase the power to direer the manuy.mcm and |1o|u.|cq of
-4 Penson. dircctly or indireetly.  whether lhmul._.h the n“ncnhup al' vating securitics o1
partnership. membership or othe: ownership interests. or by «Ccontract or otherwise.

“Agreement” - See Preamble hereto.




Seetitn 13 dia)

Al

wation Schedule™ - e

“Balunge Sheet  means the consolndawed  batunee sheet of the Compuny  and ity
Subsidiaries «s 1 November 30, 2002, and speeificalls meludes the financiel sarements of
AADE i cnmbined basia Tor ans peenad prior (o tie dhosing o the transaction des I.'lh-d in the
Asset Puchise Agreement hetween AADF umJ the Company., dutud oy of November in 2012,

“HBaskel Amount ™ See Seetion 1020,

“Business Dav" means any duy otlier than « Saturday, a Sunday or a duy on which banks
in New York, New Yorh, are elosed generally.

*Busineyy,” - See Recilals herew,
“Laulicate of Murger™ - Sev, Section 2.3,
* Change In Coatrol Event” — See Section 2.7
“Llosing” - See Section 2.2,
‘Clgsing Date™ ~ Se¢ Section 2 2
"Glosing Dare Net Working Capital” ~ See SM Itus dcﬁn_i:m'n,s‘l'm[l specifically

include amounts relating w AADT for any penod so described 1 the definition of Balance Sheet

“Closing Payment Amount”™ — Sce Section 3.2(n)

“Closing Waiking Capjial Repont™ ~ See Scctign 3a(w).
‘Closing Waiking Capual Statement™ - See Secuon 3.3(a}
“COBRA" - Seé Secudn 3.1801) B

“Gode™ mearis the Internal Révenue Cade of | 98.6.' as amlmdt'(i.'
‘Company™ - Sce Preamble hereto

~Cumpany Marks ™ - See Seetion §.1,

"Company lransaction Expenses™ --See Seetion 144,

- onfidential Infurmation™ shall include mfyrmation hoth-w rrtien and oral. reluimg: W
nade secrets, and conlidentinl and proprictary infaimation relating 1o technical data products.
services [inances busmess plans. marketing plins, legnt afTuirs. supplicrs, CUSLOMETS. Prospects.
uppnrlumlu.s contracls assets and other information 1hu|--ha: ‘cimmercial value.. hm shall mn
include informanivn which {1) was nlrcdd\- hiwwn by the’ I'CCI[!IGI‘)I when received. lu J is ar alter
the date of this Agreement becomes obtainable from othier sources wther tlmn punsuant 1 a
_viokion of Law or bresch of any Coitraets (i is required 1o-he disclosed 10 & Governmeniat
I"nuu- fivi was mdx.p;ndcnth develnped by the recenang Person (v} is requnred 1o be disclosed

1




by L o pursuant to the sules oy seeuriines exchange huving jurisdiction awer the diselosing
PPerion: w {v1) s diseloset! pussuant tr o weisten senver lrom the nonsdiselusing Persos ol the
confidemiality requirements ol yecuon 14,14

“Lonmuneny” means ol costracty and agreements, including but not lnned 1o, Leases
Lquipment und Machinery leases, indentures, inarigagus, Struments. partaership or joim
veniure syrecinents  puaranlics, license dEreements mandenande Coniracls. service wmnlracls,
t-l“l‘-'lmlmnl tammission and - consulting  apreements. walleetive  bargaining  agreements.
sureiyship cannacts, letiers ol credit, resmbursement serecmnents  bstribution agreementy
contracts ur commiunents limiting ur restraming the (_"nmp.m\ amd its Subsidiaries from
engagmg or competing in any lines of’ busmess or wuh Jny Person, documents granting a power
ol attemey with 1espect ll‘lc nffars of the Company and its Subsidiarics. auptiems (o purchase
dny BSSetS or propery rights, trackage rights agreements, haulage apreements. tramsporiation
qereements. interchange agreements. jont fucility ogreemenis, switching tgreements. marketing
agreements.  rale and  allowance  agreemems.  division ugrc.clm.nl.-.. and other similar
arrangements.  underiakings. commitments o1 understandings. including .any renewal or
amendment therein

*DGCL” ~ See Section 2.1
“Effecuve Time” — See Section 2 3.
"EIN™ -- See Section 9.3(d).

iy nwronmcmnl Claim™ means any wnten claim. action. dcmand or notice b,\ or on
‘behalf ol any Governmental Fausty or Person alleging l:ability or potcnual libility under, or u
violation of. any Environmental Law. or liability or potential Imblht\' ar:smg out of the Relc1sc
a1 presense of of exposure to niy Matenals.of Environmentul-Goncern ®

“Environmental_Laws” means, any and al] Laws- rcgulaun;, relating to or unpoun".

liabiluy or standards of;conduct concerming protection of the environment or.of luman health. or
nalural resource damages. includuig Laws rclating to the.® use hnndlmg gcm:r.:uon.
iransporiation. presence o Release of. ot exposure to. Muterials of Environmental Concem i in
etfect as of the Effective Time.

"l,;tm_mmuenml Permily” means any and all permits, heenses, nppm\-alc- ublsunlmus.
natificuions, and ‘any other \\rmcn authorization pursuant ta o n.qu!rul under any
Fnvironmental Law.

, “Latironmental_Repon * means any report. study. .o asghsment,, nudll-nr other stmilar
“document that-addresses. any Ln\'lrnmmnml or Imlth |s=.UL.-|nqudmg nny “issue of actual or
puu.nn.ll nuncompliance with. actual or pmum.ll |IH|'II|II\' under or cost arising oul of. ur uetual
ar potential impngl on business i comneetion wuh. any l.nwmnmcnml Laws that imay ai5ect the
Company and its Subsidiarics, '

"Equipnig¢nt_and . Machinerv” means .all the maierial c.qmplmm. machiners. fumitare,
fistures and imprivements. tooling, spare puns. supphes.and \LhIClLb {including all lacomotives,

cars. teactors. Irailers - vans and ail other transportation: rolling :lncl\; owned. eased or used
1 - n 1

~”
LF P



http://ari.sing.out
file:///ehiclea

teacept third-purty locomatives aod rolling stoch used pursiantto AAR interehanie ruleat hy the
Coomptiny sl iis Subsichanivs

"ERISA™ mwans ihe Bmployee Rutirement neome Security: Act ol 1974, gy amended,
andthe cules and scpudavons promulgited thereunder.

"ERISA Afliliage™ - See Septjon . 18(b).
“Lserow Apent®  See Section 3.2(b).
‘serow Apreement” — See Seguon 3 2ib)
“Eacrow Fund™ - See Seetion 1.2th)

“Lstimnted Nu.; Warking Copnnl™ means the Compeny S estimule: oi [ the Closing Date Net

Wmlunb Capital inade as of November 30. 2012 and shatl mclude any material ehanges known
to Holdco o the Comp mny between November 30 "UI" and-the Closing Date. including the
cffect of uny transactions deseribed i Sectipn+2:7 and Sgction 627 This definition shall
specifically mclude smounts related 166 AADF for any perind so descrihed in:the definition of
Balance Sheet

“Estimated Tox Adijustment” — See Section 12 4(d).
* Excluded [1abjlines” - See Secuon 3 6,

- I--cngyng l’gh;ncg ~~See Section 4, ! i)

I"I,A g,l'un! - means claims made under the’ I-ederal EmployErs Linbility Act as
amended from, timé to.time: A FELA Claim shall.be consule:cd madc upor the carliest to
occur of the following: (1) the claimant’s cmplover has received ar- prepurcd u writteri repost
¢ mcludmu mn the case of an nllcged gecupauanal injury. a qu"cstmnnaurc] of the claim or of the
incident from.\vhich the claim arises: (vi) the chumant's employc: has received Awrilten notice of
the claim from the claimant-or the claimant’s attorney: or (1ii) an action. claim o1 suit asserting
the elann has been filed and propuly served on the clumant’s cmplmcr For the purpuses of
this definition. {x) the 1eem “written repont”™ shall include reports that, are elecironically prepared
or transmitted and (y) the term " employver™ shall include the cmplmcu curently responsible
sunder the Federal Employers Liabilny Act for'the” elaim or cause of action being usseried and

such employer's auoiney

‘Fiancml Siaiements® ~ Ste Seenon 7. This definition shail specifically include
amounts felated 0 AADF Tor any period so destribed in the defimtion of Batance Sheat

“ERA™ means the LLS. Tederal Rovhond .-\duﬁilliﬁlr'.nin'n.

GAAP" meuns 118, generally aceepied accounting prisciples as inefleet Trom time: o
g 3 p 4 Princip

Jdime.

Y
1




“Ooavermental | latn™ geant any  nationgl, federal, state. provincial loge
ienatanal Loy ramectal vr public hods. court agency wnacpulators authons of cominission.
ot ather oo eramentad avthoi ity &y instrumentality

Lo erpmiental Ordor means amy order Wit judement isgunction, decres Stipukimion.
dutormination v awdeed entered by ur with any Ges coamental I-niny

Cirgsn Llp Aot © - See Section 12 die,

ol Lo}

Laroywed Up Payinent* = See Secuon_ 12,00,

“HSR_Act’ shall mean the Har-Seoll-Roding Antitrust Improvements Act of 1976, 88
- amended. and the reles and, regetlatians thereunder.,

“Independent Aceounting Firm™ - See Seetion 3.3(n)

"Indeblednesy™ menns. with-respect w any Person. without dupllcniion {1) all ubligativny
of such Paison for borrowed money or with 1espect Lo deposits or advances-bf* any kind,
including acerued: interest and any cosis associated with prepaying such debt: {ii} the principal of
und premium (i any) in respect of all obligatians of such Person ewvidenced by bands.
debentures. notes or similie instruments. including accrued weress: (ifi) all obliganions of such
Person_upan which interest charges are customar: ily pa:d {1v) ‘all obiig,ntiﬂns af such Person
under condiliona! sale or other title retention agreements relating Lo assets purchased hy such
Person' tv) all obligauons of such Petson tssued or assumed as the deferred purchase price of
Propeny or services: (vi) all Indebredness of others'sccured, by (or for which the holder of such
Indebtedness hay an existing right. connngent or mhcnwsc. 1o be sccured by) any Lien on
property owned or acquired by such.Person. whether or nol the obligations sccured thereby have
been assumed hy such Person: (vn} all gusruntees by such ‘Person of Indebtedness ol athers:
(viii} alt capital lease obligations of such Persan: (ix} all obligations of such Person in respect of
tnferest rale proicction agreemenis, foreign currency exchange agreements oi other mierest or
_exchange-rate hedging arrangements., including any amounts owed In, connection with an early
“termination of such agreements or urrangemens. (x} all ohligations of such Person 15 an zccount
party to seimburse_sny banh or any other Pérson in rcqpc.cl of detters of credit and bankers®
acceptances. (Xi) 'nw-oblngquon arising with respect o any transoction which is the functionul -
cquivalemt of o takes the plau: af borrowing but which docs not constituté a liahility on the
* balance sheet: (xu) the full- value of any,liabiliues accrued or r.t.nd in connection with buaus
payments micle_ v employees in connection with: sevelance, change in «<contral. termination or
swimilae eompenzation o benefits and |xu| ) the full vatue-af any liabilitics reluting 10 any
"Supplemental 1Exeeutive Retremen Plan 1 easstence ummdmu'.'h- prioe 1p Chomy,  The
ndutuednus ol any Person shull melude the Indebiedness of any partnership ar joint venture in
which such Person is a general‘partner or member.

< Nee Sedion n,'1|h|
‘Indemmilicd Party’ - See Scﬂ'inn 1,1,
" Indenunified 'erson SLc eumnﬂ!

= Indemiification [Eserow Amount *

‘.=Jl




“Ingunatilv i Pary™  See Seetion 101,

Indeminy Cap Amount™ - Sce Sectjon 1).3h).

*Inglependent Aveounting Fiam - See Station 3 3w

Intetlegunl hgperty means wt of the tllowing owsed or lieensedd by the Compiny i
wy. ol it Subsidiaries. as heensee or liceasor, ur used i the Business i) registered ol
materinl unregistered trademarks and service marhs and trade names. and all gaodwill assaciaied
therewnth, i) patents. patentuble mventims and Somnpuler programs nincluding  passwond
unproieeicd Interpretive code or gouree cades i) trade secreis: (iv) rogisiered and m:nl_::ri:ul
unregistened copyrights i all works, including sofiware programs (v domain numes {vi) '._III
rights in mask works: (vir) ull ¢computer soltware owned by the Company v uny ul il
Subsidiarses tvin) all rights of the Company and its Subsidiarics under sofiware licenses. and
tix) ali copies of sultware generally wvailahle 1or purchdse by the public pursudnl to shiink-wrap
licenses in the possession or control ol the Company or any al'its Subsidianes

“[P Apreements™ means (a) licenses ol Intelleciual Praperty by the Company or any of fis
Subsidiaries to any third pariy, (b) licenses of Intellectual Property by any tiurd party 1o I!u:
Company or any of s Subsidiancs. (c) agreements beiween the Company or ARy of ils
Subsidiazies and any third pafty relating e the development or use of, Iniellectual Fropenty. the
development or wansmission of data or the use. modification. framing. linking. advernsement. or
mher practices with respect to Internet web sites, and (d) consents,-seulemnents decrees orders.
injunctions. judgments or rulings goveming the use. validity or-enforceability of the Intellecrual
Propery.

“Knowledge of the Compuny ™ = Sce Secuon 14113,

“Law" means any law, statuw. ordinance. 'rule (including common law). regulation,
wrder, writ, judgment, injunction setilement agreement. gurdenne. cade, decre or other legally
enforceatile-requirement of any Governmental Lntity. and includes niles and regulauons of any
regulatory or self~regulatory authority,

“L.cased Real Moperty™ ~ See Section d 12{a).

“Lease” and * Lenyes” - See Sceuon J.12(a)

“Licensed Intellectual Propeny™ means Intelleciugl Propeny licensed to the Company vr
uny af iis Subsidiancs pursuant to the IP Agrecments,

‘Licenses and Menmits "~ See Sechion .1

*Lien” means any munigage. pledge security mterest. encumbrance, lien {staunory o

~ H H 1 H | L] ML L]

other). deed of trust: conditiunal sale agreement, claim. judgment. chirge, lease. license
casement. restrictive duvenant. limitntion restricuon. nswessiment or.defect n ke,

“Lasted Intelectual Propeity - See Scetion 4 1 3(a ).

0




“lamweT See Seown 1.2

“Materind Contaets  See Section L E7a)vgg)

* Mgl of Fnvirenental Congem - nwans any gisoline ur petrtdeunt iocluding vrude
ail or any fiacton thewoh or I'll.llllll.‘lll'll pronducts. hasardous substunces. polschlonmsed
biphenvis, urea-tormaldehvde insulation, asbestos, molds pollutants contminaats., radivactivity
and any gther materiais. substanees or wastes of any hind regulied pursuant e or that could
give rise to liabihty undet, any Fovironmentad Law

“Materint Adverse Effeet” means occurtences, fauis, condinions or changes tha either (1
have or reasonably be expecied to have o matenial adverse eifect on the business uperations
ussets or candition (financial or atherwise). or results of apecauons of the Company and its
Subsidinrics wken us a whale, o (1) maienally impar the ability of Holdeo or the Company o
perform any of their obligations under. und 1 consummate the tansactions cuniemplated by. this
Agreement or any other rcfated agreements, provided, fowever, thai a Muateral Adverse Effect
shall not be deemed to include events. occurrences. lacis. conditions or changes ansing out of,
relating to or resulung from general conditions in the industry in which-the Company and ats
Subsidianes operate: provided firther, however, that any materiz] event. change and efiect
referred 10 wminediaiely above shalt be 1aken into account in determining whether a Malerial
Adversc Lifect hos occurred or would reasonably be expected 20 oceur 1o the extent that such
event, change o1 cifect has a mawenally dnpropumonale effect on the Company and us
Subsidinries, 1aken as a whofe. compared 10 other parucipants in the industries in which the
Company and its Subsidwaries conduct their businesses

"MBCA™ means the Michigan Business Corporauon Act; MRC Sec. 450 1161 ¢ seq. as

amended.
“Meruer Considerntion™ - Sce Scction 3.2(a)
' Multiemployer Plans” — See Sccuion 4.1 8(a).
“(pudng™ - See Section o 12{d).

‘Owned Intellecwnl Propeny means Intellecrual Propeity owned by “the Company or
any of is Subsidiaries

“Qwned Real Propenty ~ See Seetion 4.1 {a).

“Parenl” - See Meamble heron

“P'arent Indemnitees™ - See Sectiond0.2(a).

“Pension Plan”™ - Sec Section 4 8(c):
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* Permitted Livns “ meany @ the extenn appropriately neerued.on the Balanue Sheet b the
extent roquired undes GAAP 1) Liens ke Taxes nin vet due and payable 60 Liens mposed by
Law and meurred v the ardinan course o1 busmiess jor obligations not sei due i carriers
warchousemen Inbogers materinbven and the like, 10 being understond that such Liens do st
ineluce Laens wising under any anplicable Environmental Las., tii) Lieas in respeet of pledges
ar deposity under winkers” compensation Laws: vy Liens tor any casciments granted o iy
atilives: and (v; such other minor impetiecuuns in title  casements, Jestncdivin, nd
enciunhranees winch di nor matenadly inter fere with the present use of imy Railrosd Assels

“Penon™ means any mdivicual corpuauon, p‘lrmrﬁhip jomt venjure. association juint-
stock cesmpany. tust limaed lability company umnuupul el organizuteon o Covemmantal
(<ntuy,

“Personal Property’ means all lurniwe, lixtures, kquipment and Muchiners and other
ilems of tangible personal propeity.

“Plans " - Sec Sechion 4 18(a),

"Pre-Closing _l'ax Perind™ meuns any 1axable pediod for portion of o iaxable peried)
ciding an or before the Effective Time

~Qualified Subchapter § Subsidiarv™ - Sec Section 3:31d)

= Ral Focifiljes™ - Sce Secuon 4.26

- M_M" means all assets. prnpemcs andd rlghls {including the Rail Facilities),
real and personal. of the Company and s Subsidiaries.

“Real Properts™ ~ See Section 4 IZ.'-:|"1.

. “Regulations™ means the Trensury Regulauons (ncluding [E€mporary Regulativas)
prumulgaled by the United Siates Depanment of Treasury with respect to the Code ar other
lederal 1ay statutes

“Releaye™ means dispusing discharging. injecung. spilling. leaking. leaching. dumping.
emilting, escaping. emptving secping. or placing into the environment.,

“Releasing Person’ - See Seetyon 7.4

“Securities A¢y™ means the United States Securities Aet of 1933, as amended and all
rules and rq,ul uiens of the Linfled States Secunities and” Exchabge’ Commission promulgated
"thereunder

“SERD * = See Secton 2.7

'-hurr:hhlders .f\ 'lecmcm means the Suond Amcnded and” Resiated 'sluuclmhh.r:-~

@“"r B0 GE e e Mo AN
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"S.LH T means the Suifsee Transpunanon Buoard,

“Stuchhulders™ - See Preambte heietn,

'I

othiolder Ingunniteus™ - See Seetion 4,3,

“Shaddle Period  muans any tsable perind 0l Huldeo the GCompimy mnd its Subsidinics
ut thar suctesson s that includes (hut does pot end as of ) the Clesing.

*Subsidhuy " means, with respect 10 any Persun. any uther Person (i) of which the firw
Rerson owns dircetly ar mdireetly 369 or more of the equiy interest in the ather Persn: (i) of
whichi the fiist Person or sny other Subsidiory of the fiest Person 5.0 gencial purwer: o () oF
which seeurities or other ownership interests having ordinary voung poswer (o elect 8 maority of
the boaid of directors or other pensons petforming similar functions with respect 10 the other
Persan are at the tine owned hy 1he first Person andfor oner or more of the firgt Person’s
Subsidiarics.

“Survivipg Corpatabion” - Sec Section 2.1

“Targer Ne1t Working Capital Amount ® mq:ms T
n‘{lﬂlﬁ"i’j-«-nﬂﬂ‘ i
“Tax Adjusunent $chedule” - See Scction 12.4(d)

“Tax Clatm’ - See Section {2.3(n).

‘1ay Retum™'means any repont. return. declaration. statement- iniformation return. filing.
-election. elaim for refund or other information. mciudmg any schedules or auachmem: theretg.
and any amendments to any of the foregoing required'to be supplicd in connection with Taxes

o T

T R,
'J- ..:Ld

“laxes’ meuns all United'States federal, siate. local and foreign, LaNCS. mcluchm= without
limuation, net income. composite lax on hehalf of 'sharéholders. gross ‘income. gross receipts.
production. excisc. cmployment. fuel. sales use., tranfer, ad- vnluu.m.,pm{' ns. licénse, capstal
stack, capual, gwins, franchise, severance. stamp wnhholdm;,. Social Sccurny. ralroad

retirement. emplovment  unemployment. disabilaty. worker's ‘compensation. pn}'roll utibity.

windfall profits. unclaimed propeny iiability. personal prepeny . real property. intangible
properiy. registration altemative or add-on minimum, estimaled and gther les, customs. duties.
cscheat obligations. governmental fees or like charges of any kind shatsoever. including any

interest.. penalties. fines. refated liahiliues or nddiiions thereto and “Mlas™ means any ane nf

them. .1

“Lhird-Party Claim™ - See Seruon 103

‘9




ARCICLE 1 THE MERGER,

Section 2,1 The Merwer  On the terms and subject o the conditiony st juith 'Nl
this Agicement und in gecordanee with the I')Lluwa:r: (.u.m.ral Corporation Law (the - 4L
al the f=fivetive Time (a) the Cumpuny s TR
and mice Merger Sub and th) ;ﬁgf’i’;" | F'#t' j. o et ;

Eﬂj‘}f h}%;’éf‘ui; ﬁ;’*‘“' e "3“..‘_;‘3'&{3% friﬂh iﬁd and  Merger 'sul" mll conlinue 118 earporale
3 T . s the \tll\'l\'lni! corpuration n the Merger (sometimes referred

hcrun as the S viving Corponativn ).

Section X2 Closipe.  The chosing fthe  Closing™) Tt the consummiatiom of the
Merger shall whe place at the offizes of Dichinson Wright PLLC. 300 Woodward Ave. Suite
A000, Detrunt, MI 48226, an 100 aan un December 27.2012, or ut such athérplace and tine iy
may be mutually agreed o by the parties herete in witing (e "Glosing {ate™).

Section 2.3 The Effective Time Subject to the provisions of this Agreement. a1
the Closing. the Cump.m) Parent and Merger Sub will tause a.cenificate of ‘merger (the
“Cenificate_of Merger™) 10 be exccuted..acknowledged and filed with the Secretary of State of
the Siale of Delaware i accordance with the relevant pravisions of the DGCI."and shall make all
other filings or recordings required under the DGCL.. The Merger will became effective a1 such
time-as the Ceruficae of Merjier hus been duly filed ‘with the Segretery, of State of’ the State of
Delaware or m such luter dawe or time as may be .u,reed by the, Company and. Parent in writing
and specified 1 the Certificate of Merger in accordance with the DGCL (the cffeciive time of the
Merger being hereinalter referred 1o as the “Effective Tymé™).

Section 2 4 Eﬂ';gls of the Meiuer. The Merger shall have the effects set forth herein
and 1 the applicable provisions.of the DGCL  Withour fimiting the generalityof the forcgoing.
and suchcl theieto from and afier the Effdcuve Time. all property. rights. privileges.
immunities. powers. ranchises. licenses-and authorty +of the Compnn; and Merger Sub shall
vest m the Surviving Corporation. and all dehts. liabilties. obligations. restrictiohs and dunes of
cach-of the Company and Merger Sub shall hecome the debgs  habilitics. ubhigatons. restnictions .
and duties of the Surviving Corporation.

Secuon 25 Anijelesal Association, By-laws.- At the Hﬁ.mwn-l m. .(a) the certificale
af incorpmation of Meiger Sub shall be the certificate of mmrpornunn of the Survi ving
Corporation, except that. at the I ﬂ‘eun-.. Iime. Anicle'l of siich ceruficaie nl-mmquauon shall
he amended lo prowvde tha the' corporate nome of the Surviving (urpnr'ulon 15 “Ann Arbo
Railresidl. Ine,” unul amended in aceordance with the erms therenl, or ay provided by applicable
Law.amd th) the by-laws of Merger Sub as in elfect immedimtely prior to the Mective Time
shall be the by-laws of the Surviving Carparation uatil thereaftér amended in aceordante with
 the terms thereol the articles ul association of the Supviving Lq\rpnralmn o s pru\'ldu.l hy
applicable Law -

L]

"Section .6 fdircgtors and O(Ticers. 'he directors and aifices uf Merger Suh. in cich
wcasc. mmedigtely prior 10 the Lifective Time shall.ofrom end alter the LiTective Tinme. he the.
thrn.ctnr: and wilicers, respectively. of the Surviving (.mpnr'mnn uniil their successors have been

]




duly elected e appointed s guahlied of mmul ten eorhe deml jesignamm o reanavad 10
actortdance with the articles of axsivistion and by -Liws of the Surviving Gorpordtion

Section 3,7 [reaument o Supplemental Paeeutive Retrement Plans.  Immedsitels
hefire the Eliective Time the Company shall ap fgh he Ann Arbin Acquisitn
Corporatiog Supplementat Becnuve Retirement Plan (0 ‘-74 G HH'Q eltective May 1 2005,
and amended effedive Dicemhes 31, 2008, ond the ;\nn Arhor” Acguisttion Coiporation
Supplemental  BExcetnive Retiremem Plan 1o B8 : B9 cffouine Julv’ 10 2005, amd
wnended etlechive December 31, 2008 (ench. a "3ERT 3. Spect all payments thyt would
become due under sueh SERE upun o ehinge-m-control event” as th wim is tetined in cach
SERP ¢ Clignge-in-Contral_Event™), () taiminate ench SERP. and ull uther agreements.
muthoeds progrims. and ather arrangements of the Company shiall be woanmated caneelled and
void t the extent necessury 0 ovond ederal income 1axes thay otherwise would he recognized,
pursuant e Subpait A of Pant | of Subchapter 13 of Chapter | of 26 1 8.C Subtitle A by any
-employee or independent contractor of' the Company that experiences the Change-n-Control
Event: and {c) pay: m the (o of s Jump sum. sl remaining obligntions under cach SERP.

ARTICLE (I EFFECT OF TIIiE
Section 3.1 Lifect of the Merye {SEREEETs .:ié*m{“

result of the Merger.and withoyt any action on ihe pan p.m 0
Ihe holder of any mltal stocL of l'arem. Mcr;,cr Sub §=&

o _u_-‘_,,,‘

1hc Merger. shall auomatically be cnnct.llcd nnd cxnn!,mshcd and shall entitle iioldco to
receive. immediately after the Effecuve Time. the Merger Consideration in accordance, with

§ccuon 32 hereal,

Secrion32  Merper Consideration and Payment 1. The aggrc;.,nu: merger conskiergtion o

be paidby Parent and*Merger Sub 10 Holdeo. aL Cl for allinf the:membership interests i the
Company shull be (i SR e A C e BegordgB (11 less, uny Indchuedness of -
the: Comp-nw and its Subsidiaries then oulsmndmg “(nii),plus the difference |l' a pmun'r: number,
and minus the Jiiference il a negative number, between (A) the Tstimated  Net Workmg Capital
and {1) the Turget Net Working Capital Amount.. which® aggtegate amount shdll be subject 1o
ucdiustorent atier the Closmg m the manner set forth in Sectjon 34 below ({the - Merger
Considerauion™). payabie hy (a) the puvment of any Indebiedness (o thc extam not padd prier o
the C Immg by the Compans ) 1 the payees thereol per the instructions provided® 1o Parem by
Company in 1espect theient: (h) th-. delivery inte the Escrow Account of the Indcnuuhcuuun
Estrow Amount as se1 lonth i Sceuon 3.2{b} and the 1emainder (lhu "Jggmg_l'_n_\:_n'l_elu
Amount °} i cash pavable by wire transfer ordelivery of other umm.dl.ncl\\,.wulInhlu fundst by
Yarent o Holdeo.  Payment of the C lasing Payment Amount shall be made te such aceounts. as
Holdeo shall designaic i writing 1o (he Parent iy least three days proe 1o ihe Eloning A pumun
ol the-Merger Consideration egual t the *| ndcm yficayon herow Ambunyt )shull
she dgpcwilcd with i hank (the ~Escrow Agent™). pursuant (o the lerms,nl "the Hcrow Agreenién
_pnmm. the panies hereto andeihe Escrow Agemt tthe © |3 ) subslnnuallv in' the
Torm duached herern 05 Schedule BB which will he available uni
“Effective Time for the purpases of securing payment of any in

ArL
emnity oblu.auom |1ursu1m e
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Suadion 102 v Eserow Luned ) and Holdeo shall be entided b wng responsible o the
pusment of ahy lTaXes posed on, interest o other seome attnbitighle G investimants
anings in the Lseoow Fund.,

e Parant shlb be entitled o teduet and withhold Trom any emuounts athersise
pavable pursuant o this Agreement such sntount ss the Parent is requned o dediet amd withihokd
with respect o mahing uny such pavment under the Chde ar any other applicable Tuy Law, o
the estent thist antowaty are o watitheld, the withbeld ameoms shall e srented o puspises 1
this Awreement as having been pand o Frildeu,

Section 1.3 PustClosing Detepminauon. (1) Within 60 calendar days afie the
IEftective Time ur within 30 culendar days alie the tmmation of the Voting Trust hetween
Parent and the trustee ol the Voting Trust. whichever comes later. Parent shell deliven to THoldeo
u statement of the Closing Date Net Working C a'm.il pn.p.‘lrc.d on a basis cuns“lull swith the
preparation of the Estimnted Net Working Capnial (the ~Closing Working Capital Siutement™).
During the preparation of the Closing Warking Capital Siaiemen) by the Farent and the period .
any.dispute with respect 10 the application of this Section 3.3, llold:.n shall coopernte with the
Parent 10 the exient reasonahly requested by the Parent to prepare the Closing Working Clll)ll'll
Statement or to invesligate the basis for any dispute, The Closing Warking Capital Staiement
shall be examined by Holden. and Holdeo shall: not later than 30 calendar days aller reecipt of
the Closing W.::rlnng= Caphal Statement. render a report thereon {the "Mggmy_
Repont™). During the preparauon of the Closing Working Caputal Report and the period of any
dispute with respect thereto. the Parent shall provide Holdzo with reasonable access duiing
normal husiness hours 1o the hooks. records (including work papeis, schedules. memoranda and.
other ducuments) and employees of the COmpmw The Cldsing Working Cnpuul Keport shall
‘hist those items. il uny. from the Closing Working Capml Statement: to .which Holdeo takes®
excepiion and expiain Holdeo's proposéd adjustment. If. Holdco fails 1a dehw.-r io the Palent f
(!m:ng Working Capital Repon within 30 calendar days i'ollm\'mg.n.ccnpl of the Clomng .
Working Capilal Staiement. Holdeo shall be deemed 1w have nchplcd the Closing Working'
(.npunl Statement for the purposes af any udjusiment io the Merger Consideration under Scetion

/31, (F the Pacent does not gve Holdeo notice. within 30 calendar days following rccclpl ol the
Closing Working Capital Repurl. af ohjections to the Closing Warking Cappal Repon, the.
Porent shal! he deemed 16 have accepied the dewrmination of- the New Waorking C.lp:l.ll 0y
determmed by [Holdcain the Closing Workng Capital Report foe the.purpases of any adjustment ¢
1o the Meiger Consideratinn under, Seetion 3.4, i the Pacent pives [ luldeo notice of uh]gclmns 10
the C lnsing Warking Capital Repon. and |f‘ in good Mith Iloldco lmcl the Parear’ are unahle .
withm 1§ calendar days following receipt by [loldes of :In. nniice off such nhwctmn‘ i)
Parent. 10 resolve the disputed cxceptions. such disputed exéefitions will be n.-ﬁ.-rrcdl T
or another firm of* uui;pcndcnl certilied nuhlu.' aceountanis mmuall\' uu:..puhlu. 0} oldeo and
the Parent i~Jndepcndent :}cmunum. Fim™), The Parem lllltl IIuldm shall.conperae with the
Independent Accounting Iirm te the.extent reasonably rv.quesu.d by the Independent Acconnting
Firm 10 prepure a written report. The Independent Accounung Firm shall. within 30 caleadar
days following ns selection, deliver w Holdeo and the et a wijten .u.pnr: determining sucl
disputed exeepuons. and such Jeterminations will be final and bindmy tipon the partics hereta
foo the purposes of any adustment to the Merger (..nmdu.r.nmn under Scction 34, 'The
_determinauon hy the Indnpn.udn.m Acenuntant with respect to sy "disputed exception '\h'l" nothe
higher than the higher amount or lewer llmn the Jowe .mmunl propnt.c.d h\' tlie* pariies., The




feed und dhishursements of the Independent Aceounting Fiin aeting under this Seepen 3.3 soal)
b evidenved by u detailed and ennzed seatement and shared egually by the Parent, on the ane
hun. wid ||ulLIu- un the other hand

thy  Tullowing the Closing, the Pazent will mor tithe sny action with teapeat w the
atcountiiy pogks tecords. polices and proceilues of e Company that wottld alwteuet o
prevent the prepusation or the Clonng Washmg Capitnd Staement. the Closing Workire Capital
Repiant v the repont of the tndependent Accounting Firm as providded in this Seeting 3.3,

Seetsn 3.4 Pos=-Closing Nt Wuotking Cupital Adjustment.

in) IFihe Closing Date Net Workimg Capatal s Jess than the Estunnted Nei Working
Capital, Holdeo shall, within three Busineis Duys followmg the final determination. .of the
Closing Date Net Working Capual pursuant w Sgetion 2.3, and based - upon such final
deierminmtion. pay 10 the Parent.an amount equal 1o thc.l"qum.ucd Net Working Capital 'minus
the Closing Date Net Warking Capital

() I the Closing Dute Net Working Capital cxceeds the- Estunated Nel Working
Capital. the Parent shall, within three Business Days following the final determination of” the
Closing Date, Net Wourking Cupual pursuamt w Section 2.3. and based upon such final
determination. pay w0 Ieldco an amount’ equal ta the. Clositig Date Net Working Capital minus
the Esumated Net Waiking Capitl.

(c} If the Closing Date Net W anmg Cdpunl cquals lhc l‘summcd Net Working
Capital. then no ndjustment will be made under this section

(d)  Any puymenlt due 1o cither party under this _S,g.%r_gl_ may be netted against, any
payment due from that party under Section [2.4° Any resulting net paymeni 1o P*arent shali be
made from the Escrow Fund by wire transfer. of |mmed|au:ly nvmlnblc funds 10 such accouni as
the Parent shall designate ‘in “nlllu, to Holdco and the I'suow Agenl.  Any resulting net

payment 1o Holdeo under this Section 3.4 shall Be made in'the manner ket forth in Mn_llm
Scction 3.5 Closing_Date Net Working_ Capital. ' For purposcs: of this A_nu.__lg_m

"Closing Date_Net Working Capital' means the amount equal to-cash and, cashs equivalents ,

Accounts Receivable. Prepaid l:xpenses. Materialy and Supplics. less Accounts Payable and.

Accrued I-\pcnse\ as <et_forth in the financial siatements of the Company and ity Subsidianes
ton a cansolidated basis), each detesmined (1) 2s of the close of business on the € losing Date
and {n) in acemdance withrthe procedures used 1 prepanng the caleulation ol thé: Estimaied Net

"‘Wyrhmg Capital. consistent with GAAP apphed on o consstent hasis and with the acepunting

. principles. pnxedures policies und methods used in preparing the Novemher 30, 2012. finaircial
stements.  lor llu. nvmd.uuc of tlaubt, {i] no amonnt used®n the mlcul.uum ol the Msuimated
Net \\'nrkmg C .|pu.|| or (‘Iusm-- Pate Net Working Capital shall include lhc amounts of any Tay
1efund or credis paid hy Porent  Holdeo pursunnt to Seciion 12.6. (IIJ an\' amoun mcll.tlcd n
Indebiedness shall net be cnl'l‘-ldLer in tht m!tul.mon ol the Iu.lmwu.d Nel: Working iC .lpunl ur
Closing Dute Nét Warking Capital..and Liri) any.amoing lnr Taxey shiafl he as determined- l!l'l(.ICI
Section 10.2(c) helow () Acciued I..v(ru.n-.cw- shali snélvde the ruII \"|I|u. ar any Imhllllu.s
ncerued o paid in connection with honus payments madd 1o emloyees n, Lunnu.lmn with

g
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severmnee chinge incomirod wermination o sumitur sompensation o henelits mnd 1) Acenaad

boxponsed shafl inelude 2 propertionate amount o an sceresl iy annoel bosuses expocind W e
pitiel aficr the Bliective Ve,

Seution 3.0 Excluded Lighdiugs,  Notwithstnding anything cantamed in this
Agreamznt W the comes, oy any and all pasables of the Company ur any ol s Subsidisnes
sl o Hluldea. ia sharcholdors ue any or then Altilates (o) any liahility under ar reluting o
any Plan s o result of the execatom of tus Agreemeni, sharchelder approvdal ot s Agreement
it the transactions contemplated by this Agreement feollectivély the = Laeluded Liabilives™
and (i) the Company Fransaction Expenses shall ney be hubilines ol the Company o1 any ol its
Subsidiaires at m glier the Closing, Schedule 3.6 sets Jorth amounts described in this Sgtlion
3.0,

S OF HOLDUO AND T

ARTICLE IV REPRESENTATIC NH-ANIJ WARRANTILS
COMPANY

l1oldco and the Company rcpn.scm-nml warrant to the Paent and Mergen Sub. subject n
such information as 1 disclosed in the Disclosuie Schedule. a5 fallaws,

Secuon 4.1 Authority, The Company ‘has he requisite power and authnnty to
enter into this Agrecmcm 1o'consummate the transnctions contemplated hereby. subject to. in the
case ol the consummution of the Merger. adoption of this Agreement by [[6lden. and to carry ow
s obllgauum' hercunder. The exceution and delivery of Uns Agreement by the Company and
the comsummation by the Compuny of the lransncuons comcmplaled hcreby has been duly
suthorized by all necess v corporale action un the pan of the Compam- and nb other corparate
prucculmgs on the pant of the Compnm are necessary 10 suthorize.the;caecution, and delivery of
this Agrecment or (o wnsummmc hc. Merger and the other wansactlons t.omcmp!mcd hereby.
qubjccl only in the casé nf Loneummauo;: of-the Merger lo.lhc rcce:pt.of thie consem of Holdco .

by the (.nmp-mv and. assuming the due authorization. Hccuuon dclwer\ bv Parent and Mcrl,cr
Sub. constitutes the valid and binding . obligation of the Company;, mrorccuble against the
('_u.np'uw in .accordance with «s icrms, cxeepl us such CF!iOI‘CCﬂbIIII) mu) be limited by
h.mkrupl-.v insolvency moraiorium und olhu “simitar’ an:. alfecting creditry ru.lm generalty

and hv general pruu:lplcs ol equity,

Sectiona,2 l)rgam/,aupﬂ,_f\mhnrn\' and QII.ILMI .of the llummmll $a) The
-3Company 215 g railrond corporation. duly vrganized. vilelly C}I‘\lln[., and. ' ymd sl.mdm-- untler
“the Laws ol the State of Michigan and”has all’ rt:quuulc pm\c r and .u.nhurm- 16 v, aperate or
*lease the askets or properues now owned or leased b it and- tsennduct 5 butineds as.nwy

conducted. and 18 duly heensed or qualified to do husiness as a foreign entty and is m good
standing in each Jumduuun in which the character of the properues and asscts owned o leased
hy itor the nature of the business conducied by it makes: such |IC|..I'ISII15 or yualiftcntion necessary
ar desirahie, except that the farlure to be su'licensed o qualificd and in guod standing would ot
mdividually or i the aggregate. have a Maenl Adverse Erfeet -All e puruu: actions aken hy
sthe'Company have heen' duly authorized, and the'Company has not wken any action tiat n any
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respent conflicis woath comatitutes 3 delauht under. or rosufts in g violation of, any provision ol 1
Deecluragion s Incorpornism and 133 <[Law < for similar brgunizitional dusuinents

Eﬁﬁt—gf'lw\i:f;;u’ﬁwﬁk r\h‘ﬁ”fﬁ f. L»E':mp- eyl E i, “7 ,"4.-; .":,‘ ' W , ‘ ;mgl
requisite power gnd authority e own, aperate ur lease the assels or prope ruu mm
uwned or feased hy 1t and W conduct its business.as now eonducied., and wall e duly Bicensed or
gualificd 1o do husiness as o fneign entily and 1» in good standing i cach junsdietion i which
the churacter of the pru;unict: and assets awned or leased by 1t or the nature ol the buviness
conducivd by 1 mahes such beensing or qualificauon necessmy or deswuble, except that the
fuilure 1o be so licensed or qualificd snd in good ';l.mdmr. uuuld noL,_individually or in the

uggregate, h..wc a Muu.rul :‘\dvl.rsc l=fect. T Et,m“ 3 Ji’fr‘;f;gnéjﬂ v-f?‘ﬁ;,éaﬂjf

-------

fc)  Seclion 4.2((:) ol the Disclosure ‘it.hcdule sels forth & tue and complete hisi of the
Company's-Subsidines, listing for each Subsidiary its name. (ype of entity. the jurisdiction aind
date of 145 incorporation or ocigenization. 115 amhunn.d cupital stoek. pannersinp capital or
equivalent, the number and l}'pt. of 1ts issuvd and oulsmndmg-qhnrce of capital stock parinership
interests or similar ownership® mlc:cstc and thé uuncm ownershnp of such shares. parineiship
miterests or simifar ownership inicrests. Copies of the Centificate of Incorporation and By-laws
(o1 comparable organizational documents. os applicable) of the Subsidiaries. wath. all
amendments thereto o the date hereot, have been furmshed. to the Parent or:its represcatain es,
and.such copies are accurate and complete

{d}  Ench of the (.ompnny Subsidiaies is a corporauon vr limited liabiliy company
dul; orgmucd yalidly existing and, in good, standing under-the laws, of, the ‘jurisdicuon af its
mcurponuon or formatien and. h.ls alhrt.qumic power and authority 10 own. vferate a1 lease the
dssets or propertics now owned or leased" by 1t and to LOIlducl its husiness as.now conducred
and is duly litenscd or qualified to do bumn&s nnd is in goudnl.mdm;, in cach Jumdn,:mn in
which the character of the prupn.ruca and aﬁswa owned or e ised- by it or the nature of the
business condiicied by it makes such Iln.nung-or qu.illﬁcanon necessary or deSIrabIL teach ol
which jurisdictions with respect 10 each of the Company's:Subs:diariét is hated in,Section 4 2(d)
of the isclosure Schedule). excem thi the failure do be so licensed or quahiied and in good
standing would not. individially orin the aggregate. have Maerial Advene Effect,

ter Other thuni the Cnmp.uw [ \uhsldmm.s histed in Sectton 4.2¢c) of the Discloswe
Sehedule. there are nu ather corporations, ;11rlm:r':h||!~. juint venlures. associations w other
entives in which the Lompany -owps. of record or lmnc!u.':.rllv. ay direel or indireul equily
imerest or any right (umum.uu ni otherwise) Lo geqiire-the sume., eaceptas set fu thein Seciion
4.2(e) of the Disclosure Schedule, I.\cc.nt as sel innh in Section 4.2(¢) and Section L 3{ejol the
isclosure Schedule. the Cummn\ is T4 @ member of tnew % any part of the: Business conducted
through) any’ partnership’ nen is the Campany a participant in' anye qomt venture ar sinnlur
arcingement.




yection 4.3 Na Conflict v Vislanen, Authenic and Validits, (30 The execution

delivery and performince by the Compans ond olden of this Agrevment aad the trinsaies
venemplined hereby dosot and will not ) viclate o um]ic with iany PVt of ihe
nganizatiogal documents o oldeo, the Compaay o wey of ts Subsidinies. i vielaie any
snder judgiment or decree ol any Governmenta! Lasity applicable e Holdeo the Company, ang
1 the Compiny s Subsidiaries or theii Ruilivad Assets or business. v i) ezcept iy el forth on
Scetion 4. 32) of the Diclosme Schedule, vinlote., wonfMier with or result in » breach of o)
cunstitue (with or withow due notice or lapse of time w buth) a defiuh. reguire consent undur,
et give i others any dights of temination, amendment, suspension. revouation or cancelation o,
or resiilt in the creation or impusiuon of uny’ Lica upun any of the Railroad Assets. propertics o
rights of the Company or any ol ity Subsidiaries under, say Materinl Contract 10 which the
Cumpany or any ol i~ Subsidiaries 15 a party or by which 1 s bound or @ which any ol in
Raulroad Assets is subject. o wesult i the aceeleratian of any Indebtedness created thucunger of
give rse 1o a right thereundier 1 require any payment 1 be made by the Company o any of s
Subsidimies

{b)  There 15 no pending Action or. 10 the Knowledye of the Company, thremened
Action hefore any Governmental Entity by w against [Holdco. the Company or any of the
Campany’s Subsidiaries relating w (1) the Company's ownership of any of its Subsidiuries. or
(li}any actual or powenual bankruptey or insolvency of [lolded the Company ur any of the
Company's Subsidianes,

Secuon 4.4 Consents and Approvals. Lixcept a< se1 forth on Secuon 4.4 of the
Disclosure Schedile. the exceunion, delivery and' performance of this Agieement by Heldco and
the Compnm- or the consummation of the 1ransactions contemplated hcaeb\ by lloldco and the
Cumpnn\' do not and will not require any consent waiver, approval, leense. authorszation ar
penml-qf o order of. acton, bv {1 ihing,with or nuul' cmmn to,.any Goveramenta! Entiy or
. Person. except for (i) uny consents or waivers reqmrcd to he obtained frém the STB. and(ii) the
i ling of the Ceruficatc of Mug:r with the Seeretary of ‘%lmc ol'lhc Stawe of Defawnre -

+ Section 4.5 .Cupital Stock and Related Maueis. (2} The nuthorized capital stuck of

* the Company consists of 2,000 shares of Class A VotingCommon Steck. of which 1.714.29
shares are 155ued and outstanding. and 198,000 sharcs of Class B Non- -Vating Common Stock. off

* which 169,714.28 shards are 1ssucd and outsianding. The Company has no -.hmts of cummon
-stoch that me held as treasury stock  The Company has no Subsidwrics other than the
Subsidiaries Nisied an Seetion 4.2(¢) of the Thsclosure Schedute

L"“.‘ f'
K-—m—.—rlrﬁ ‘

{ht M lhc k ITcun'c Tune, all of the '1 ol the (nmp.nw whll be awied

benelick ||Iv .mtl of record by Haldeo,

) Al of the issued and nmsmmlmu capital stoeh.if any ‘\uh-.ldn.lr\' of the Ciimpany

is ewned, beneficially-and ‘of record. by the Company or by 2 \uhsulmr\' of the Company, free

» and Elear ol any Liens ather than such as miy he ereated by or on behall ot the Parent orMeiger.
Sub. and has heen duly autharized and validly ssued and ig lully paid. -m\n.meﬁmhlc and was

nat issued in vinkion of.ani preempuve rights. rights of first retusal or any ~similar rights

Lacepl asrsel forth in cclu]n 1.5¢¢) of the Dinelosure ‘igllcdulu ,there -are o outstanding

uhhgmmns. wamints., npuous ar wther nghis [ subscribe l"nr or purdmc from the Cumpany or

-y
£’
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amy ol ity Subsidiaries. G other contracts o comnitinents prmuhm. for the tvsmee ol or
granting anv Persim the gight 1o gequire any equity inkerests of iy Subsidiany o the Conpany
OF 3Ny seeuritios of other instrumenty -..-.um,ruhlc mie ur exehangeable or exereisahle lie an
CUUILY witarest of iny Subsidiary of the Company  and no Suasidian, of dic ('ump.m\ 15 ubject
o uny wbligation feontigent or athetwised W repurchase o athernise gequire or retine, ur 16
repisier aunder the quruu_b Act. ans shares ol us capindl stch o any ather equily ateress,
Fiacept s st torth in Seetion L.5¢c) of the Disclosure Sehedule there are no proaies. woiing
agreements, stuckhobder sgreaments o dther agreemenis with respect 10 the voung or amler of
any shares of capata) sk or ather cquaty ierests of any Substdizny of the Company, Al
Closing. the Campany shalt have good and vald title 1 all of e capnal sieek oF ether eguiny
mterests of its Subsiduries free and elear of any Licns other than such 1s may be erested by or
wirbehall’of the Farem or Merger Sub.

+ Secton L6 Indebtedness,  Except as sei foth on Section 4,6 of the Disclosure
Schedule. none of the Coinpany or any of its Subsidinries has any Indebtedness.

Scetion 4 7 Ma_l_;t_m_qm The Company has heretofore fuunished o 1hé
« Parcnt and Merger Sub copies of () the Balance Sheet. topcther with the related unaudited
consolidated stalements uf income. capital and rctained earmngs and cash NMows [or the period
cnded November 30. 2012. (b) consolidated halunce sheets uf” the Company as of, Together with
the related unaudited consolidated stalements of income. capital and retnined camings and cash
tiows for.the period ended. August 31. 201 1,-September 30, 2011, October 31. 2011, November
30. 2011 and August 31, 2012, Sepiember 30, 2012 and Ocrober 31. 2012 and (c) the audited
consohdaied.balance sheets, log,elher with the relaied suatemnents of income. capital,and cash
flows for the vears ended Deccmber, 31. 2009, December 31. 2010. and December 31. 2011, of
- the Company and us-&ubs:dmues. toguhcr with the report therean of Maner Costenisan PC (all
the financial statcments refened to in clauses (1) and (b} being hereinalter collectively referred 1o
as the * Financial Suuements') Fxeept as set forth on Section 4 7 7 of the Disclosure Schedule
the, Financial Stutements® (i) were prepured in accordance with GAAP apphied on a consisient
bnsh-lhrmaymul the .periads cavered thereby (except that the unaudited mtmm Finandial
Statements do not include fnmnole:) and (u) present [airly the fi nancial position, resulis of
operations and changes in the financial po:nmn of the Company.and'its_Subsidiarics as of such
daies and-for 1the peniods. then ended (subjeet.'in the case of the unnudited’ interim Financial
" Statements.-to notmal vear-end audn adjtistmenis consistent with puar periods).

Section 4.8 Conduct in the Ordinary Course Absence of’ Centnin Chanues, Bvents

and Conditems,

(@ Exeept av set forh on Seciion 3 8(a) or the Disclosure Schedule. since
December 31 201 1. the Company and ity Subsdiaries have aol sulfered any effects changes,
events o developmenty which have had or would reasonahbly be expected to have a Matenal
rAdverse LTeer

thl  Since the due of-the Balunee Sheet . the (nmpnnv- il s Subidigrics- have
soperaicd and cumducted the Business in the’ ordinury vourse of business consitent with pinst
prm.uu. andl. exeépt as set forth un Seeuon 4 8 h) of the Diselosure-Schedule have not,




lis meurred  any  ohligation,  ligbilite (whether  whyoliite,  averued.
r A \l "
canungent or otherswases ar Indebiediess 1 eacess of ﬁ‘i'—ﬂ-{ﬁf't“:j th igzregate on mvolving

g2

i a0y chse sunudl eApenines i evtess olfEpa R
" ‘fﬂﬂl B

(i) mide Sy lan Lo puaraniced i Indebicdness of o otherwase
ncineed any indehiedness an behalt of, any Person:

tin) weltten down or wiitten up or Holed 1o wiite downe or waly up in
accendante with OAAL cunsistem with past pracuce: the value of any inventaries or
recevables or revalued any of the Ratleoad AsSets or rights ather than in the endinny
wiunw of business canisistent with past practice and in aecordanee with GAAI"

(iv)  mneaded. teinunated caneelled ot compromised any material ctns
ar litigation nf the Company or any oi” the Company’s Subsidries or waived any uther
nghts of subsiantial value 10 the Company or any of the Company s Subsidianes.

{v]  sold. transferred. feased, subleased. licensed or otherwise disposed of
any Railruad Assuis. real. personal or mined (inchuding leaschuld interests and mzangible
property). other than the sale of nssels m llu. ordinery course of business consisient with
past practice and not in excess offd

(vi) failed 10 d:sch.:rge or sansfy any Lien or puy or salisty any
obligauon or lisbility (wheilier absolute. sccrued. contpgent ot otherwisc). other than
lidbilitics being contested 1n good faith and for which adequate reserves have been
pravided on the Balance Sheet:

(vii) morgaged. pledged or subjected (o any Lien any of then respective
Railroad Asscty o rights:

(viii) cancelled any debts or claims or waived any rights;
tin}  disposed of uny Intelleciual Propeny:

(x) () allowed any Permit.or Environmental Permit that was issued to
‘or relates to the Company or any-of its Subsicharies or otherwise relites 10'the Business 1o
lapse or terinmate vi (3) iled w0 renew any insurnee- policy. Permut or Environmental
Pernrnt that is scheduled’ 1o rerminaie or expire within 45 calendar davs afier the Eliective
Time:

iX1)  entered mo any transection mateeal wahe Business or pmended
medified w comsented 10 the ermination of any matenial- Contrael or then -nghts
thereunder:

Ixil) I..M.(!rll as expressly requined by hection' 67, amended ar restated the
Declaration ai” Incoporason oi By-Laws tar other - organizational ducuments] al the
Company or any I 1 Subsidinies:



http://inaiiycii.se

I grated  any meresse or ampouneed  any increise i e

esunpensation v bonelits ot or laaned of 2dvanced sy money op other propees to i
present on Lmer disectrs olfices or emplovers incluhing spy mereive or Jhinge
puruant tr any Plan or esablished or wicreased v prorised @ ineeease any henelits i
amy Plan inenher cise exeept as requited b o orane colfeetive hargtining sgieement:

vy entered into any empluyment or séverande agdement  andngemenl
o gansaction with oy o ws prsent wr foomer dredtond, officers. cmplovees or
siockhokders ton with any relative. beneticiary. spouse or Aftiliate of such Peivons)

tsvsmcurred any oblipation or lishility 10r the payment ol sevemnee
thange i control wermination & simitar compensation or benefits.

(xvi) entered into any collective burgminng ngreement or enewed.
eXtended or renegotined any existing collective borguining agreement.

(xvit) declared. poid or set aside for payment any dividend or other
disteibutton i respect of shares of its capital srack or uther securities {whether in’cash..
sccurities or other property) to the holders of capital siock of the Cmnpan) or atherwise, or
tédecined. purch.lscd or otherwise acquired. directly or indirectly. any’shares of its capital
stozk or other securitics. or agreed 10 do so. except us othenwise provided in bccugn 62

(xvifi) tenninated. discontinued, closed or disposed of.uny facility or other
business operation or lsid oli*any employees (other than layofTs of less than 50 cmployees.
m any six-month period n the urdmarv course of busmcss. consistent with past practice) or
impleménted any early retirement. separation or program pwwdmg carly relirement
window benefits within the meaning of Section 1.3Q1{e)}{d) of* the Regulnuons or
announced or planned any such netion or program for the future. -~ :

(xix) tstabhshed. adopted.entered it amended ar terminated any Plans,
except we the extent that any such.amendments' are mqmmd by Law_are necessary 1o
preserve lhl. 1ax-qualified status ¢of any Plan or do not result in an |nuu|sc in benefits for s
present or (ormer directors, officers ol employees:

{x%)  gumted: amended. moditied. extendud or terminated any opesating
agreement. trackage nights ugicement. haulage agreement. truitsportation  sgrecment,
power=run-through agreement. switching agreement. marketing agreement. joint facjlines
agicement or other agreement with carriers materially affecting the operations on or
markeung o! Irfic o, Irbm or over the Rail acilitics:

tasrt changed any finaneeil- or aceounung poficy o practice  made:
changed or revoked or fded w comply with the ..mumu:m_., uqum.mum of or fon any
m'ueml Tax electon or methed" ol Tay accounting. I':lul any 'mu.nqh.d ks Rewmn, agreed
i an extensian of waiver of the Satwe of limitaticns wuh respeet - the nsyesament or
derermination of Taxes. smrendered  compromised or sewded any night to lJlIm n Tox
refund. entered inwy any closing agreement with respéet 10 7l ases or -...ul..d ur comprontised

.any Tax hibility:

L
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i) mrade amy purehine. or n-.u- g Iuh nrders or others e sgieed (0
ahe puechases imulvng evehanges i eseess o ’5; r additons w preperty  plani or
wuipment used m ity uperations vthr than u.pm:\ and munmnunu iy the cndinary cmirw

ab hininess consisient with pinst praselive,

txviii) finded bo maintzam thedr plant, proneety and equipment in god repaic
aind prerating conditen sidinmy wear and 1ear exeepied

(aiv) sulleted any casuahy loss ur damage with respedt e any ol then
T T

usets ar propertics whicl i (the aggiegate have o replacement cost of more thun S
whether o aul such ing or damage shall have been covered by insurtnee:

(\avy entered inte any agreement on airangement that fimus or othenwise
reStLts i "any matenal respeet the Company. any of ns Subsidianes. or any of theic
respeetive A fMiliates or any successor thereio or thot would be reasonably expeeted w: aller
the Closing. hmit or restrict in ony maicria) . respedt the 'Surwwnh Curpmnunn, any of us
Subsidianies, or any ol their respective Affiliates. from cngm.mg ar competing in anv line
of business. in any lacation ur with any Person:

(xvvi) woanted any equily or equity-based awmds

{xxvii) excepl as expressly required by Secuon 6 7, adopled or entered o
any- -plan of, complete or pantial liquidanon. dissolunon. merger. consolidauon.
fesiruéturing. recapitalization or other reorganization: or

(xaviiiJentered into any agreeneat 1o take 'any acuon prohibited hy.clauses
(1) through (xxvir) or granted any options to purchase, rights of first refusal.- rights of first
offer or any: other-sunilar rights or commitments with respect W any of the action’ specificd

wethis Section 4.8).
Scction d 9 Tay Maters Ehcept o5 set forth on Section 4.9 of the Disclosure
Schedule:

{a}  all Tax Retumns required by applicable Law to be filed hy or with-respect o the
Company tind its Subsidiaries have heen timely liled. and the © ampany undits'Subsidiancs have
timely paid all Taxes due and payable, whether or not-shown as due on such. Tax Retrns.

(MY all such Tax Retrns are true. correct and complate in all muterialrespeets,

() there are no owstamnding agicenenis, waives ar arrangements extending he
statwtory periad of timitation applicable 10 any cloim for, o Jhe- pcnud for the collectivn or
fsessment ol Taxes due from o with respeet 1w the Company or any of its Subsidizies for my
1axnble perind,

() there iS nd action, suit. poceedmg, nvestigation. nuditor cl‘um AW pending o
¢ Jir the Knowledge of the Company, threstened or contempluied: against, ar \\‘uh tespeet a). the
= Company or any oflits Subsdiaries m respeet of any 1ax ar gssessments or With-respeet 1o any

2t
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Tan Retued nor B8 there any Jam S oadditional iy o gssessment asseried By oany Tay
LI

el ams liabiliny ol the € nmpany or ul 1Iv Subgiduniey for Tases that are nog el
due and payable with respeet te any Pret ‘hosing Tax Periad have been adequately reserved for
v the ftest hadanee sheed meluded in the I m.mul.ll SLHCnents:

(1 mome ol the asaety, propecties ar nghts of the Compuny ur uny of iis Subsidimies
e lex-eXempt use property” within the memnng of Secion 168¢h) of the Code g v-eaempt
hond finaneed propeny ” withm the meaning of Section 1681g)(5):

fg)  nonc of the nsseis, propaties of nghis of the Company or any of its Subsidarics
v include any fease made pursuant 1 toemer Seetian 168{1)i8) of the Interny! Revenue Cude.of
1954

h)  there is no Lien .xlTe..un;__ any of the asscts, progerties of rights-al the Company or
any of its Subsidiaries that arose in connection with any failure or.alleged failure o pay any l.i\
‘other than Permitled Liens;

{i) na-Stockholder. or beneficiary of a lrusl or trustee wlm:h is a " Srackholder. is a.
““foreigniperson™ wathin the meamng of Section 1445 of the Code

u) none of the Company or any of s Subsidiaries ( A) has been a member of un
afTihated group filing a consolidated. comhined or unitary Tederal. $tate local or foreign income
Tax Return (other than 2 group. the common parent of which is thé Company. or oy a.result of
the transacuions deseribed o Sectiop 6.7), or (B)thas any.hability l'nr the Taxes of any Persan
under Regulation Section 1.1502-6 {ar any similar provision of wate, local nr-!ormgn La-\') or a5
a'transferee or successor, by cantract or otherwise;

() all Taxes required 1o be withheld. cdllected'or deposited by or with respect 0 the
Company or any of its Subsidiaries..ancluding in connection with amnounts paid and owing to any
employee. independent contractor. ereditor. stockhalder or ather third pary have been or will Jbe
timely withheld. callecied o dt.po*:ncd. as the case may be..und. o the eatein required  have
been ar will be paid 1o the relesaint Tax outhority;

h none of lhc Company o1 any of its Subsidimiests p;ln\' to. hound by ar hay'any
obliganon under any Tax sharmg or Tay mdemmfication agreement or similur-contract o
prrangemicat or any ngieement that obligates it to moke any payment ‘with:respeét Lo the Taxes of
any other Person .

(n3)  nu chising agreement puspant 1o Seetian 7121 ul the Codé or Jny sinvbir
pravision ol state. local-or foreign Lasw) has heen cotered 1te By ur Wwith ru.pcu to the' Company
or anyol its Subsidiuries which will affect the Company or any ol its Sulmdmnu- [ullowving the
Closing. nor s the Campany or any of its Subsidiarics bound by dny private lcllcr ruling. nor wny
sunilur rulings under sate Incal or foreign Low: )

tni during the past thice {3} vears., nane of the Company or any o its Subsidiaries has
been ciher a “distibuting corporatn”™ o a “contralled corparation i a distibuton in which
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the partees 11 suel distrrhution temed the Jistibution as oie W which Sction 335 of the ¢ ode i
applicable;

l-u none of the Company o any of ity Subyidearies will he rcquih-d W inlode i
ien ol incume 0, o exclude any flem of deducian from  asable ncome for any xable peril
ror portin thereon) ending aiter the Blleetive Time ay o result of oy (A ehange io meibod of
aecounting Jor a wsuble period ending on w prlur W the Blfeative Time. () intereampany
SLANSHGIIAS oF ANV eveess fos aeevun deserihed in Regulutiens under Seetion §502 of the Code
{or any corpesponding sn sinular provision of sate. local or foroign memne Tax Law ()
invialiment wile o apen anaction dispesttion made on oe pror e the Elfecive Tune. or
(13} pregud amuount reveived on o prive 1o the Eifective 'T'ime;

fp)  nonc of the Company or any of ity Subsidiuncs Ims enguged 1 sny tmnsaumn
that has given nise 1 a disclosure obligation as o ~listed transuction’ or “reportable transaction™
under 'Seciign 6H 1 of the Cade and the Regulations promulgaied thereunder (or any' similar
provision ol state. local or foreign Law),

(q) during the past three (3) ycors. nu wriltén nolice, or o dlam of pendim,

investigation has been reecived from any federal. state. locdl or fmelgn Jjurisdiction with respect

. 10 o Tzx matter or where the Company ar any of its Subsidim ies-currently does not file Tay

Returns, alleging that the Company or any of its Subsidiaries has a duty to file 1ax Returns and

pay Taxes or 15 otherwise subject 10 Taxcs in such, Jurisdiction, nor+has the Company or any

Subsidiary filed a volumary disclosure with any jurisdlcuon regarding-an obligation 10 pay
Taxes.

{r) the Company (A) has provided correct and ‘complete copu::. ol.al income Tax
Retums filed hy.the Company and its Subsidiaries for, Tax years; cnding in 2008 and thercafier.
-and have made available to the Parent and Merger Sub all other Tax Rewms.of the Company and
Ats Subsidiaries for such Tax years. and (B) have made m-anlable-m the, I’nrcnl nnd Mcrge'r Sub all
maleria! ruling 1equesis. private lester rulings. noiices ol proposed .deficiencies , closing
ggreements. settfement agrecments and-similar documents sent 16.0r.rcccived By the Comn.m\' ol
any of ws*Siibsidiaries since 2008 refating w Faxes:

(s)  except for the power of anainey provided 10 Parent or an ‘AfTiliate of Parent. n,
power of attomney hus heen’ granied by or with respect 1o°the (ompnn\' or any of s Subsidiuries
with respeet to any maudr relating o Taxes. "

{v no aceeleration of the vesting scheduld I'nr uny' prnpu'l\ thot i -uh\lanll.llly'

-

amvesied wihifi the m u-mmg "ol the -n.uuhlmm under Su:m'-n 83 of the-Uode will oceur m-

connectivn with the transactions contemplatéd by this Agrdesent: :md

t
) the Gompany hay ot heen.atl any ume a member of uny -partnership e jiunt
venture o the holder of a heneficial imerest in any trast; and

I
() YR BT e Cnmrmn\ is and has been from and alier

July I, 1998, n propcr_ curporation that has uummmu:lv meyall requiremients for §
oI OLION Statas sitee 1ha| dute withm the meaning ol Scclmnq i 36! 'md 1362 of the Codes, and
dich Subsidin ¥ is. and has been since July 1..1998. a prupnrl\- cleeing Qualifivd %hchnpl.c.[ S,

bl




Subtidiary wathin the muaning of Section 13013 By o the Coder Néithe ine Comypam, Whe
Subsiiazies. nor gy successer thiereta iy subject o the s gposed ancertain built-in gains
under Seetnom 137+ of the Gode

Section 2 10 Abwnee ol Uindigelosed Lishilities.  Eaeept as and to the eatent s
lowth i the Balsnee Sheet o on Seeuen 5, 10 of the Diselosure Schedule, 1o the Knewlodge of
the Company. e of the Company or any of its Subsidianes has any Indebiedness w lahiliies
which wauld he reguired w he distlosed an the Company s balance sheet prepared in aceurdinee
with GAAP. \.\u.pi forr Hiabhilings as shall have been incurred or acerued in the ordinany cease of
husiness consistermt with past practice sinee the date of the Dalanee Sheer and whieh, in the
aggregate, ure not mnteriad 0 the Company ind ity Subsidiutics. I'M.tpl i el forth on the
Balanee Sheer. none of the Company or any ol its Subsidiarics 1 directly or indireety hablc
wpon o vth tespeet (o (by discount. repurchase agreement ur.otherwise), ur obliged ot any entfier
way W provide funds i respect of. or w guaraniee or assume. any Indébledness of any Person,

Section - 11 Owned Real Property

(1)  “Section 4.11{n) of the Disclosure Scheduyle sets forth a list. which is complete and
accurate, of the real property (including the fee title holder and a general description of the uses
for such.real propenty aid, where avuilable, the strver nddress of such real, property) owned by
the Company and it§ Subsidiarics (tlie *Qwned Real I’ropcnv“) Except.as sct forth on Section
4,11(a} of the Disclosurc Schedule. the Company, and its Subsidiaries huve good and markciable
fee s;mplc uile to the Owned Real Propeny and. except. for'l"crmmcd Li¢ns, the Owned Renl
Property is free and clear of any Liens To the Knowledge'of the Company. there are.no
unrecorded cascients. encumbrances or prescriptive easemienis affecting any parcel of 1hic

Owned Real Propenty.

(b)  Nonc of the Company or any of the Company’s Subgidiaries has knowledge.of or,
received .any writien notice of. any pcndm;, or mmcmplmed re7om|w.. eminent domein of
“condemnation prouedm}, affecting Owned Real Property. *To the' Klmwlcds,e «of 1he Company.
each,parcei of Owned Real Propenty is property zoned (ona spccml usc pcnml has heen: gmntcd
_or a legal roriconforming use has been established) o permil the 'curn.m'use uml operation of
" such parcels.

(L} Lxu.pl as se1 forth on Section 4.11{c) of |hc I)m!usun: Schcduln..lhe Company
ar its Subsidhaniey are in peacetul and undisrbed passession, of cach.pareel of Real Property.
and none-of the Company or-any -of the Company’s Subsidiarics has I‘L'u.‘l\'l.d wrilten stice ol
any unctrred violation of any cuntractual or legalesirictions that preclude or restriet the ahilite
e use the Real Property lor the purposes for whach it is \.urr(.nll\f hcmg-u-u.d The Owned Real
Property and the binddings therean. we w good operating condiuinh and repair and have hu(.n

reasonnbly maintained consistent with standards generadly f'olluwc.d in the rmlrn.ld industry n the
llmlcd States, T the:Knowledgeof the ¢ ompany there are po m.qunI structural defects m any
of the buildmgs.or nther liprovemenis to lln. Real Prnpcrt\- l.\u.pl nsysct farth-un pecuon
4, L1te) vl the Disclosure Schedule. nune of'the Lompan\ ur.an\' ol ity Suhsullurlw hay feased
any parcel ar any portion of any pareel of Owned Real Propenty.to and “uther Persun and i mhc
PPerson has any rights w the use. aceupaney ar enjovment. theref. |1ur'au.m| 1 any kease. Sublease,
license. vecupaney or other agreement to whieh tie Company prymy of its Subgidiurics s a
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prty. nor Iy the Company or any ol its Subsednicies assigned’ns aterest under any Tease e
on Sectitur 4 1200 o the Diselosuie Sehedule gy thnd pany,

f)  Lxcepi s set 9onh un Seeen 4 ) Hd) of the Discloswe Schedule aone b1 e
Compuny' ur gy of the Compans & Subdidianes has tecoved wrttén notice that any ol the
imprvaments oo the Real Propenty or any' o the current uses and eonditions theren!’ \'lﬂl-ll unv
Ilppl“"lhh. deed reshictions or abr dpp]uuhlu LTIRU T T restiiciions, agreemonts L‘xlﬁllm.' Sl
plan approvals zoning or subdivision regulativns o urhan redevelopment pliny as madilicd hy
any duly issued variances.

ey T the Knowledpe o1 the ump.m). all iimpravements on any Real Propenty ae
whally within the lot (e boundary mits a1 such Reat Property and do net eneraach on any
mljman premises and there are no encroschments un apy Real Property or any casement ur
propeity right or hencfit appunenant thereto by any improvements located on any adjioming
prenuses.

(N Excepl us set forth on Section 4. 1(a) ol the Disclosure Schedule, none of the
Real Propeny is suchcz 10 any nption, right of first refusal br other contraciun) right 1o purchise,

acquire sell. assign or dispnse any pant thereol or any interest therein
I

(g)  To the Knowledge of the Company. the existing: water. sewer. g,a< -and clectricity
fines, storm sewer and other wtility systems on the Qwned Real Propcrh' aré adequnte to serve
the cunent uilny needs of the Owned Real Property '

{t) All ad valorem 1axes. assessments walel raiés; sewer rents. goverimental
imposiians and other charges levied or assessed or imposed against the Real Propeny or any
part thereaf have been paud 1o date or have bézn properlysacerucd on the Balnnce Sheet in
accordance with GAAP cansistent with past practice.

Section .12 Lensed Real I’[ggerucsz Sul'ﬁ'cii:nc_\,-

() SccuionJ.19(a) of lhe Disclosure Scliedule scts forth, o' list 'of all' [ases, subleascs.
lictnses and” accupancy ﬂ;,rr.cmc.m, together wirh afl nmcndmcms and wpplcmemc thereto
(including the name.of the leysor and. lessee) with respect lo all ‘réal properties in which the
‘Company ur any of its Subsidiarics has n lensehald i interest, whcthm-ns lessor or lessee (cach. a
“Lease™ and eollcctvely, the “Leases.” the propt.rtv cavéred by leases tnder which the
Company o1 any ol its Subsidianes is a lessee is relerred 10 herein as the * Leased Renl

' Propenv )

(h)  Lach Lefise is in full force and effect and ne [Lease hay been modilicd or amended
cxcepl pursiini W an amendiment referred W on Heulm] 4.14a) uf,the Disclosure dehedule.
Neither the Counpany o any of ils Subsidignes nof uny nlht.r pumiy 0 l.Lﬂ’a’U'lh!': piven io-the
other party whitlen ntice of. o has made.a claimewith |c.-pm 10, iy breach-or defaull. Noneof
the Company or any of its.Subsidharies 15 in default undef 3ny Lense and. the Knowledpe of
the Company. nd uiher poarty to a Lesseas in defaull, There mieio evens which with-the assie
of ume sn the giving of notice or huth would constitue 4- defiiull byithe Company o anyt ol s
Subswdiaries ur. 0 ie Knowledye of the Company, h\- any ouher pany o stich Lease
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| The, rentabiamount set forh i el Lease is the actial rontal amoini being paul,
and exezpy S Jese amendiments ot rent side leuers which have Been provided 1 Pares and
Merger Sub. there are nosepaiute n2eeements of undersiambings w il respeet o e sane

tdr Nume o' the Company ce any o theCompany™s Subsidiarics hus waived. or tahen
any activ s failed 10 tahe any action that would nudlity or vond the Tul) oght ©esercise, any
unexpired opunn, eighi ol firss oier or right of fisc refinal contasned i any such Lease o
sublease including any such upuon or right pentaining s purchise. expanston. jenewal.
extensiutt o relotauon feollecuvely  “Oplivns”™) contamed in the Leases an the ten and
eonditivas contuined therem,

{er The Owned Real Propenty and the Leased Real Propenty when together represent
all of the real prapeny used in the Business (the * Real Property™)

Sceibn 4.13 Intellcctugl Property  ta} Sccuon .13 of the Disclosure Schedule sets
lorth a complete and correct list of*the Inellectual Propenty (the = Lasted_Intelle g;u.:l Propeay™)
fifed by. used or issued or regisierzad 10 the Company o any of its Subsidiutics.in connceton
with the Business. The Campuny and its Subsidiafics own ar have o valid and enforccuble
license or utherwise have the mght to use. all Intellectual Property used in the Business s
currently conducted and such use does not violate or conflict with the rights of any third pany
Except as ser'forth on Sediion 4.13 of the Disclosure Schedulc. all Listed Intellectual Property. i
owned by the Campany and is Subsuhnru.s. fice and clear. ol all Tsiéns There has not beén
cnmmumcntcd 1o the Company the thréat of dny clain: that thé holder of ‘such, Listed Intellectual
Propeny is m violation or mfnngencm of any Intellectual Propcny- right af any third pany. or
chollenging the Comp.lm"s or any ol i1s Subsidiaries’ ownershlp or usc of or the validity or'
cnforceability of, any of the Listed Intellectunl Property.

(b)  Section 4,13 ol thé Disclosure Schedule seis forth a complew: list of all marerial
licenses. subficcnses und ‘other agreements in which lhc'Compunv or any of its Subsidiaries o1
any'sublicensee ol the Compiny or aay of its ﬁubtndmrws has granted_10,any Person:the right lo
usc the Listed Intellectual Property. Except as set forih on Section 413 of the Disclosure’
Schedule. none althe (.ompan) or any ofins:Subsidiaries is under any obhgation jo-pay rovuluce
or other payments in connccuon with any muu.rml license, sublicense-or other, agreement. nor i5
the Company or any ul ifs Subsidiaries restricied fiam, assigning its rights under any sublicense
or ugreement respecting the Listed Intellectual Propedy: dorswill the Company or any afins
Subsidianies otherwise he. ns 3 result of the Toldeas or the Company’'s execution and deifrvery
of this Agreement. in breach of any materinl license. sublicense or other agieement relaung o

+ the Listed Inrellectual Property.

Section d 14 Lacepses and Permus. The (nmp.m\ ang its \ub-:ulmne: hald oft
|l€1..ﬂ<¢$ permits variances, cerifications. CAEMpliti, l‘r1m.h|-.-u. .mthorum ions -md 'nppnwnls
{the “Licenses snd Permnts s) ol all Governmenial Enthtices® NECESSArY (&) OwWiL. ||..JSL or Gpurite ity
properties.and 10 permit the. conunued lavelud conduer ol the I!usmi::s in lhl.' miier now
condugled, The aperations of the Cmnpun\"and ils Subudmrwt urc.hclm. umducu.d in 2 manncy,
that uunph-..-;.wuh the terms.or c.undmun-. ol‘ the Licenses-and’ l'crmm Ihc c-msmnm.umn'nl'
the transactions couu.mpl.mcl hy uw; :\chcmtm willnotresuft in lhc'c.mcclin tion. mndll'u..umn.
lcunmnunn or suspension of any License or Permi.



file:///oiic
http://muteriariicen.se

Section 4,13 Cumplimee with Law,  The Company wnd jis Subsidianes hase
camplicd With wad ate m eomplianee in all material respects with alf Laws wod are ol in
vinlam ol anv applicable Gosernmental Order writ, ar amy statute. ordimanee. el w
degulation of ony Governmental Entity and the Company and s Subsidinies have cach
sonducted wid continue w ennduet the. Business in aceadance in all material respeets wih all
Laws and Governmental Orders upplicsble w the Company and its Subsidiaries o any of theie

prupertics or assets. meluding the Ranlriid Assets o the Business

Sedum L6 Latgauon.  Lacept as set forth on Seetion 1,16 of the Dilosure
Schedute (which. with respeet w cach.Action set furth therein, seis forth the panies, natre of the
proceeding. daie and method commenced. amount of charges o uther rehet’ sought and of
applicuble. pmd o1 granied), there sre no Adtions pending ur, W the Knowledge o the Compuny
threatened. hefore uny Governmenial Eninty or before any arbitmtor ol any nature, brought by ar
againsi the Company or any of its Subsidiaries. the sssets.propertics, including the Ratiroad
Assets, or rights of the Company o1 any of its Subsidiries ur the trunsactions comemplated by
this Agreement  Section 4 16 of the Disclosure Schedule sets forth a brief” description of cach
Guvemmental Oiwder upplicable 1o the Company or any of s Subsidiaries or any of their
properties or ussets. including the Railroad Assets. or the Business. and no such Governmental
Ordes hus or has had a Maierial Adverse Effect or-coifld affect the legalty, vabdity o
enforceability of this Agreement or the consummation of the transactions contcmplated hereby or
thereby. Section 4,16 of the Disclosure Schiedule contains: among others.-(i) & complete and
correct list of all FELA.Claims involving the'Company or any ofits Subsidiancs made prior to

" the date hercof and not discharged prior o the date hereof'and. (1i) o complete and correet hist of
all FRA reportable incidents invalving the Company or any oftits Subsidiaries and any collisions
invalving third-pantics that occurred between January 1.2007:and-the datc hereof.

Section 4.17 Contructs.

(a).  Section 417 af the.Dsclosure ‘Séhedule, sets forth a complete and correct list of
all Contracts to which the Corripany or any-of its Suhsidim!lc_s_lsﬁ party or by which s assels or
propecues. arg bound (as in eftect on the date hercof):

olying annual pagments 1o or,byrthe Company o any of ity

R R AN b ", ' , - "d' . r

excess of paeragdli) B ).that 15 likely 1o involve payment or consideeation o
2L Ti‘i in the ggeregaic aver the remmining.tenm of such Contruct o1 (C) tha
cancelled by the:Campany or any of its Subsidiaries withéit penalty or Turther

cannat be
payment and wathout more than 30 duys™ notice:

i) relming w the employment of any ‘Person gr consulung or simlar
advisory oy service arcangemenis;

(it that  relste 10 hroker - digtributor. tdenlen manlaciurers
represeplative.  franchise. agencys sales promotion. iaiker, reséarch. smarketing  and
3 - = -’ r r - -
“advertising contracts.

=4

{iv)  that aré management vomwrders with jndegiendent cn_m.rnul;\rs or

Lonsultanis (or similar-arrangements)-aml which cannet,be cincelled, by the Company &
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mny ol jts Suhsidivres withow pondly o further puymen and without mare than 30 dny s
miiey,

fvr that are with any Covennmeniad Entey

(vir e are collewive burgumg agreements or uther agieements with
any lubor unioy

teig that e adfilioe Comrnets with the Company or any ol ity
Subsidiaies i the eme hand und any ANl on the sther hand.

fein}  evidenamy Indehtedness:
(ix)  that are.nonguges. pledges, security durcements or thit grant a Lien.
(x)  thal repiesent a power of attdrney:

{x1)  that comain a covenant anl i compele or 3 “mast lavored nation”
provision,

(xii) that are EQuipment and Machinery Leascs,
‘(xui) that elate 10 the mamtenanée of any railroad property:

(xiv)  that refme 1o railroad wariffs:

(z)  that provide for benefits undér any.Plan:

«(xvi) that are operating. trackage rlghts. haulage. - ransporiation. power-
run-through. switching, nucrchange. Imrkcum. and/or Juint I‘-mluy agrecments: or

(xvii). that nre otherwise material i any respect Lo the Company or any of
tits Subsidiaries’-whether or not-made in the ordinury” course of busmess. or the absence of
which would hm-c n-Material Adverse-FEfiect (those. Coniracls sevtforth in subsections m

throug,h {syin)., the - Material Coniracis’ "}

(1 Fiich Material Contract (1) s vald and binding upuithe Compaity or any of it
Subsidarics, a3 applncublc nnd. 0 the Knowledge of tlu. Cnmpanv. the other partes thercto in,
accordance with §is wrms 15 in full force and c.ﬂeu._ and {u} upon consummation of the
:transactions conteiplated by this Agreement except to the extent, that any consems set furh ni
Section 3.4 of the Disclosure Schedule are not ohtained  shall contiue in full foee and elleet
withowt penally or ‘adverse consequence.  Noneol the Company or any ol the ‘Company’s
Subsidiaricy is in defauk or debinquent in performance. slalus o iy nther respeet (elaimed or
actual) m connegtion with any Contruct w which it is a parw. o the Kdowledge ol the
(.'ompum- nn mhr.-r parly i any C ontract S5 i default i respeet thereof and none of the
(mnpalw or any of «the Company’s Subsidiaries has -received «any notice .ol termination.
“canicellntion."hreach or do..laull under any Material Contract, The Company has made available 1
the.Parenl ant) MergerSub thie and complete topies of all Muterigt Conricts.
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Seetion 11K Fanpdos e flens,

w Seeuon 11 o the Disclosture Schedude sats tiath o true end eomplae st ot all
“emphinee benettt plans’ as detined in Seeton 303 of LRISA and ol vlher emplines henelit
spangements. progroms, pelicies o pracoces. whether of pi subjeet o ERISA dnelidig any
funding mechanism therelin oow in ctieet or tequired in the taare 55 o resalt of the dimgaciions
contempated by this Agreement m atherwised whether fomal or mfoemal. ol ¢ srien
cluding those with respect . without Taniwion mukiemployer plats within the meaming ol
Sectuun 3371 ol BERISA  Muliemplover Plans '} severanee iy sich feave, vacation pay' Salur
continuation. disabiliny retnement deforred compensation, bonus - uentive, stock puichiase.
AR option. huspitalizatin, medical and denta) inswance, wdetenn, Jile msurance. by
reimtbursement, seholarship, employment. change-in-cantrol, fhinge benelit, employee B, or
ealleciive bmgaining under which any employee. ducetor ur consultant o1 fiimer eriployee
director or comsulat of the Company or any FRISA Affilinte has any present o luture nght 1o
benelits or compensation aml which 18 sponsored or muntained by the Compuny or any FRiSA
AlTilizte or under which the Company o any ERISA Affiliate has bed or has uny present ur
luture Jability (collectively referred tn herem as the ~Plans’),  True. cosrcct current and
camplete copies of the fallowing Jucumems relating to the Plans, to the extent applicable. have
been delivered or made available (o the Parent and Merger Sub. (1) the plan document and its
related trust ducumiem v uther fending mstiument. ineluding any amendments thereto® (1) anv:
summary plan description and other writlen communications (ot a deseription of any oraf
communications} by the Company or any ERISA Alffiliate to us employees or former employees
concenmng the extent of benefits provided under a Plan; {1ii) the most recent determination leuer
if apphcable; and (1v) for she three mopst recenl yems. {A) the Fonm 5500 and Annual
Return/Report of Employee Benefit Plan. including al} relawed schedules. Tiled with sespect 10
each Plun. (B} audited financial statemems. (C} actuarial valuation reparts and (D} altomey’'s
response (o #n auditor’s 1equest for mformativn refating 10 the Plans,

(h)  None of the Plans are Multiemployer Plans. and none of the Company or any, of
its Subsidiaries or any trade o1 business (whether ar not incorporated) which is or has cver heen
ticated as o single employer with the Company or any of 1ts Subsidiaries under Section 414(b)
{c). tm) or (o) of the Code (“ERISA Aflilaic™) has mcuned any lisbility or been obligaled 0
contribule 10 a Muluemployer Plan

(c)  Nonc of the Plans s a “single-cmplover plan”, as detined in Section dtt a1 5}
of ERISA that is subject 1o Tiife IV of ERISA fension £iun™1

(< With respect th cach Plon that i imtended w0 gualiiy usder Code Sedtion <l0ta)
and is so gualified each such Plan, and its reluted (raste (1) hus been established and admunstered
in maerinl comphanee with ats terms and with the applicable provisiuas ot ERISA. the Code
ond other apphicable Laws, rules and regulations: (i} has received o Favorable determinainn
letter frennt the Internal Revenue Serviee thar f is so quabiiied and that its trust is exempt fram
Tax under Scetion 3t{(a) of the Code. ar is a prototspe plan (™ which the Intenat Revenue
Service has issued a faverahle apmion letier 1o the prototype plan spansor und the Compisy may
rely on that opimion lewer. ad o the Knowledge of the Compiiny, no facts o set ol
circumsiances ¢xisi thal coukl rensonnbly he cxpected 1 cavse such. Plan and relmed tust nol 1
gualily or be so exempt frent . o 1o lose such qualification’er excrmption from 1ax: i) is ma

L1 1)
L~ -]




subjedt to iy present intention o oe materially amended sispendud of fermintuted o otherwise
motlitied 10 advorsels chunge fenefity 1or the levels sherect) under any Plan b aay wine witne
the twehe monthe immedintedy fnllowing the date hereatt and (iv) i not a spli-dollas ble
insurine provam o otherwise provides fin ks o ovecitive otiicers twithin the moamng ol
the Sarhanes-Cax ey Aerof 2002,

ey Al contnthutions  (including ol emphaer  contributions aed - emphoye
comteihutions) regunined to have been made under the Plang (ot than contributons required (o
hive been made w any Muhicmployver Plan by any Peson other than the Company ot i
I RISA Alliliaw s any of their employees) or by Taw o any funds e rusts estadhshed
theieunder o in conpection therewith have been nuwde hyathe due dite thereat” tincludmy any
valid exwension). and all such contribuitans fur any period ending on o before the Elfecuve Fime
which nre not vet due will have been pnd v seerued by the Effecuve Time  To the Knowledge
ol*the Company. nu event has occurred and no condition exiasts with respeet o the Plans thal
would subject the Company o any ol s "Subsidianes. enher directly o by reason of their
aflilintion with any FRISA Affiliate. to any material s, fing, lien. penalty or other liability
impused by ERISA the Code or other applicable 1.aws, rules and regulauons,

(N There has been no violauon of FRISA or the Code wuh respect to the filing of
applicable docdments. notices or repons (including. but not limited 10, annual tepors filed on
‘Form 3500) regarding the Plons with the Depariment of Labor ar the Internal Revenue Service
or. 1o the Knowledge of the Company, the furmishing of such required documents 1o the
parucipants or beneficiaries of the Plans  For each Plan with respect 1o which a Form 5500 has
been filed no maienal change has occurred with regpect 1o the matters covered by the must
recent Form since the date thereol

{g}  There are no (i) pending maenal Actisns which have been asserted. institvted or.
to the Knowledge ol the Company, threatened. against the Plans. the assets of any ol the trusis
under the Plans or the sponsor ar the adminisuator of the Plans or against any fiduciary of the
Plans with respect to the operation of the Plans (other than routine benelit claims) or (ii) 1o the
Knowledge ol the Company. [acts dr circumstances that exist that could give rise (o any such
Aclions

{h)  The Pluns have been established and admmisied in material compliance with
their express temms and with all applicable provisions of ERISA® and the Code and ather
applicahle federnl and statc | aws and regulations. and na “party’ m inderest’ or “thsgualifivd
person” “with respect to the Plans has engaged i o non.exempt “prohibiied trnsaction . as
defined i Section 4975 of the Code or Secnon 406 of ERISA or 1aken any acuons, or [ailed w
tahe uny achions. which could reasonahbly result in any matenal liabilite 1o the Company or nny'
ol ity Subsidianies under ERISA or the Cixe,

(i) None of the Plany provide retiree health or file msinance benefiis exeept as may
be required by Scettan 493010 of the Code and Scetion 601 of FRISA andl the regulations
thercunder (“COBRA™) (i any appheable <tate Law) o at the expense of the paticipant o the
participant’s benelicta v,

20




Ul Bxcept as disclimed m Sectien 2008 of die Diselosuse Sehedule, ne Plan exists
thatt. s 2 result of the exceution o this Agreement sharcholder approsal ol this Agreement or
the vanstctiony comtemploted by this Agreenient iwhether alone o i eomnedtion with uny
sthseguent ceeniiy)), could result (1) JCVERINLY DAY UF 4RV ILICASE 11 SELEFINLE Py upon Jnd
termimation ol emphoment sfier the dine of this Agreemert. (i seeelerativn ol the time ol
payment o vesting or Jany pavaient o funding hrough o grantet arust o otherwise) ol
vompensation o henelits under, merease the amount pavable o resalt in any othier miterial
ahligdtion pursuant w any of the 'lns (i) limiting or restneting the right of the Company o
an¥ of it Nubsidiaries w merge. smend or wiminate any of te Plans Oy ) cousing the Company
ur am vl ats Subsidiories worecord addivonal compensation eapense on 1ty income statcment
with respect o any vutstanding stuek aption or other equity-hased award or (v) payments ande
any ol the Plins which would nat be deductible under Seetion 2800 of the Code. or than would
cause & Fax o any Pervon under Section 409A ar 4999 nf the Code.

(k)  No Plan s mamained gutside the jurisdiction ol the Unied States. or covers any
emplovee iesiding or working nutside the United Sates,

Seetion 4 19 [nsurance. Prior w the date hereof the Company has fumished to the
Parent and Merger Sub a true. compleic and accurate original or cerufied copy of each policy or
other certificate of title. linmlity, fire, cagunlly, busimess intermiption, workers” compensatton and
other forms of insurance insuring the Company and 1ts Subsidiaries and their respecisve Rmilroad
Assets and operations (the “Existing Policies ) All such palicies (1) are in full farce and effect.
(i} provide coverage for-all nsks incident Lo the Business and the Railrond Assers and ure in
character and amount similar to that carried by Persons in similar businesses and subjecr to the
sume penils and hazards. (iii) have no outstanding premiums due thereunder that have not been.
paid and (iv) will continue 10 provide coverage 1o the Company and 1ts Subsidiuries arter the

‘Effective Time for any cloims arising out uf occurrences that wok place prior 1o the”Effective

Time. None of the Company or any of its Subsidiaries has received notice of cancellation of any
such insurance Fxcept as set forth on Section 4. 19 of the Disclosure Schedule, there is no claim
b) the Company or any of 1ty Subsidiaries pending under any of such policies. 1here has been
no claim by the Company or any of is Subsihanes under any of such policies as to which
covernge has heen denied by the undzrwriters of such policies.

Section 4.2 Transactions with Directors Ofticers and Affilisies  Except us sel

forth on Section d 20 of the Disclosure Schedule neither the Company nor any of its
Subsidiarizs v a panty (¢ any Contract, agreement o airangement with any of the dircetars,
exccutive officers o stockhiolders of the Campany or any AfTittate or family member of any.af
the forepoing IPervons
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Suetien 4.3 Labur AMaters,

) L s ser Guth on Secin 4.2 10a) of the Disclsore Schedule mne ol the
Company v any o s Subwidiaries i« @ party Wz i1 eny outstanding employment agreements i
cantidets with vilicers or eniplvees of the Compuny o any ol its Subsidinfes that are nol
werminatde ot will' 1id any sgreement, polivy o practicy that requires it i pay termnation o
severanLe compensation or benetits w salaricd nuseaempt orhgu iy employtes of the Company
ur ¥ el its Subsidianies (other than as requited by Laws: and (i) any collective bugaining
agreement or uthet lubi unen conteact apphicable w enplavees of the Company o gy of it
Subsidivries nor do the Company ar any of its Subsitiaries Knes ol any activites or proceedings
of uny lubm wnion o wrgamse any such anployees

(by  Except us st forth on Seetion_4.21(b) of the Disclosure Sehedule: (i) the
Company and us Subsidiaries me in-compliance in all materinl respeets with all applicable aws
relating 10 employment and emplayment practices. wages. haurs and tenns and conditions of
cisployment: (1) there are no open natiees pending under Seeions6 of the Railway Lakor Acy;
(ni) there are no disputes under existing collecuve bargaining ngreements pending befure o
tribunal established pursuant o Seceon 3 of the Rudway Labor Act or under [abor protection
conditions imposed by the Interstale Commerce Comnussion or the STB: (iv) there is ne Jahor
suike. matenial slowdown or material work stoppage or lockout pending nr. 10 the Knowledge ol
the Company. threatened against or affecting the Company or'uny of its Subsidianes: and (v}
there is no representation dispute pending or. 1o the Knowledge of the Company. thremencd
hefore the Natranal Mediation Board and nu question concerning representation exists relatng 1o
the employees of the Company or any of its Subsidiaries

Secuon 4.2 Environmente| Maters
(a)  Fateptas set forth un Section 4.22(a) of the Disclosure Schedule:

{ the Company and its Subsidianes are” in compliance 4 all maiecaal”
respects with all applicable Environmental Laws and have not vidlated in any marcrial
respeet any such Laws, and possess and comply m all material respects with all apphicable
Environmemal Permits required under such Luws (o operate as it currintly operates” and
has not violated in any material respeet any such Favironmental Perns:

ar
(n) naone al the Campany ur gny of us Subsidiaries 1§ aware of any. pust
W presenl evenly, Cireumsiances. pracuces  plans. or lepal requirements that could-
reasonubly be expecled 10 prevent the Campany or any of s "Substdiries [rom (e
mateaally incigase the burden on-the Company or any of s Subsidiries oD complyng
with applicable Lnvironmenial Laws or obiaining. inewing or complyiny with. all
applivable Environmental Perming required under such Laws;

i o the Knowledge ol the Company. there ase and have been nn
Releascs of Miterials of Envirnmemal Coneein. or any other conditions. crented by the
Company ar any ol is Subsidiaries or ot any Owned Real Propenty. Leased Real Mruperty.,
Rl Facilies Equipment and Machmery or any ather propenty currentls. or during the
perind of its swnership, fease, uperation or use thereof’ formerly. owned. leased. operawd.




wetherwiae used by the Company ur amy 0 ite Subsidiaies, o1 2wy other Tocnon
tinciuding withou Bmitation any koczinin used Jor jhe siorage, thaposal. recseling vr othe
hondling of any Maierinls of Fovironmemal  Coneernt thay requite  any matenial
s estigation cleanup, remos al, remetlivtion ve remedial Fesputiey or Curtective aethans
prusuant o applicable Envimsnmental Law i1 that have ur would reasonahly be expected o
pive msc o mateus) liabiliy of the Company o amy o its Subsidiaries under any
applicable Eavircaaental ! aw thae bave residied on couldd easonablv e uxpected to sesult
i’ matgtial easts W e Company or any of its Subsidianics arsing out of amy apnlicable
Environmental Law;

fivy (A nond of the Company e any of 1y Subsidiinoes his receved iny
Enviconmental Clam thar has not been jully and finadly resolved withowt, iny pending
ungoing or future costs. obligations or lisbilines, and (13) none ol the ¢ ompany ar any of it
Subsidiares it wware. afler ressonable inquiry. of (1) any pending or threatened
Environmenial Clum, or of any circumstanees, eonditions.ar events that could reasonably
be expected v 1esult in an Environmental Clim against the Company or any ol s
Subsidiaries. ur (1) any pending or threatened Environmentat C laim against any Person
other than the Company or any of its Subsidiarics thnt could reasonably be xpected (o
have a Matenal Adverse Lticet:

(¥)  none of the.Company vr-any of 1ts Subsidianes has entered into any
cansent decree or other agreement with any Governmental Entity.under aily Enviroimerital-
Law that has not been fully 2nd finalty 1esolved: without any péhding. ongding-or Juture
costs. obligations or liabilities. und none of the Company or any of its Subsidiaries is
subject 10 anv judgment. decree, order or similar’ iequiréinent relaung o comphance with
any applicable Environmental Law or 10 Materials of Environmenta! Concern that has not
heen fully and inally resolved without any pending. engoing, or future costs. obligatidns.
or liabililies:

tv) none of the Company or any of its Subsidiarics has conducted
remediation o contibuted'in remedintion costs'and expenses in conncetion with aewal or
alleged contamination by Materials o Environmemal Concern at any Owned Real’
Propeny. Leased Real Propeny Rail Iacilities, or at-any off-sie profierty at which the
Company § or any of its Subsidiaries” Materials of Envisonmema) Corfeern were Released

(vii)  there ame no activity use limitavons  jnstitutional controls. or
emgineenng controls nuposed pisuant 10 Environmental Lasws that in any'wny resirict the’
Lurrent use of developmens o) any Owned Real Propeny. Léased Real Propeny. or Ranl
Facilines,

(Win}  without limitng the generafiy 6 wny of the furegning 1o the
Koowledge of the Company no Owned Réal Propery: -Lcnsc_d.l{c_:]l Propeny. or Ruil
Fueilities: {A) are i bave been used by the Company' or any’ af ity Suhsidliavic’s for the
storage ar disposal of Matersals of Environmental Concern eveepl in Actordance with an
Envirsnmental Fermit (under [nvironmental Law applicahle ay af (W date Heieol), ()
contaimn or have epntined anyrundergrnd sivage 1ank or assucimed unde ground piping
system: (') cottam asbestos or ashestos-contaring building matenals, at fevels subject o




eulnhin wader ans spplivable s ironmentad Lans (D) 2ontgin wny polyehlkamaierd
Highens b, in equipment or otherwise. ar kevels subgeet i rcgukdion umder anv apphaaible
Fosiionmental Tows: or (k) comain mald of the sype and in gquaniies that could
reastnably be eapected i be hatmiul o buman bealth or saletys und

axy IA none ol the Company o any ol 1y Subsidizivs has assumed
wetained. by contruet or by operation of Law any obligaugn under any Envizonmentl Law
foir canceining any Materials oF Enviromnental Coneemn thit could ieusonably be eapedied
th be mmerial 1w the Company o any of ity Subsidiarics und (13} cach ul the 1wregoing
representations and warranties alvo applies 1 any Person {ge whieh the Campany or any off
18 Subsidizries has issunied o ctansed responstlite, whethey by contzact, v by vaeration
ol Law

thy  The.C ompany hits provided w e Parent and Mergct Sub ur their representatives
true und compleie copies of alt Environmental Reposts that wre in the pussessiun or conirol of the

('.nmpanv ar any of ity Subsidiarics: each of which is identificd in Sectign 4 22¢b) of the
Disclasure Schedule.

Section 4.23. Railroad Assets -{u) Subject 10 Pcrmnu.d Licns. thc Company and its
Subsidiancs own, lcase or have the legal nght w use ol the Ratlroad Assets. including the
Owned Imellectual Property. the Licensed Inellectual Praperty, the 1P Agreements. the Real
Property and the 1angible personal propernty. used in the canguct of the Business or otherwise
owned, leused or used by the Company and 1ts Subsidiaries. and. wath respect (o contracl rights.
1s a party to and enjoys the rght 1o the benefits of all contracis. egreements and other
arrange:ments used by the Cmnp:mv ar any-of its Subsidiaries or in. or relating to. the conduct of,
the Business. all of which propertits, assels and rights constitute Railroad Assets. The Compuny
and s Subsidiaries have good and marketable utle w0 or. in,the cnsc ot leased Ruilrond Assels,
valid and subsisting leasehold imteresis in, all the Railroad Assels free fand clear of all Liens
ather than the Permitted Liens as set forth-i in Seciion 4.23( )of the DlscI05ure Schedule.

(b}  The Railioad Asseit including the Owned ‘Iniclicciual® Propeny  the Licensed
Intelieciunl Property. the I Agreements. the Real Propenty and the mng:hh: personal: propeny
constitute all the properuies. assets and rights forming a“pan of’ used. held ar intended w be used
in and all such propertics. assets and rights as are necessary in the contuct of, the Busincss and
no pail of the Business 18 carmed on hy any'Peson other than the (.t‘lmp.m\' and the Subsidiaries
listed on Secign 4.23(b) of the Disclosure Schedute. At all times since December 31 2011, the
Company and 1ty Subsidries have caused the Rnilroad' Assets, ncluding:the Owned. Intelleciual
Property. the Licensed Intellectval Propeity, the [P ;\L-u.cmcnls the Real I’rnpcrl\- ad the
tigibie personal property. lo bermaintained in aecordaneé wuh | good business prictive and all
the Railroad Assets are in gond operating condition and repair and are sun.:hlL (i the purpuases
for which they are used,

Scethn 4,24 Relayons with. 'rincipal Customers.  Settion $.24 of the Disclosure
Sthedule Tists tor the fiseal year ended December 31, 2011 by dollar volume ieecised (hy
revenue)  the top 20 customers ol the "Compony und s Subsidiones and other material
customers N customer hsted on Section 429 nf the Disclosine! “Schedule has eancelled, or
atherwise weiminated or substantially reduced the. iclatianship. ar, updsed the torecnsts of such

)




custamer with the Company or gnys 0 its Subsidiaties o 1o the Knowledge of tiw ¢ ompans
threatened ws diviny of the furegaing

Section 4.23 Brokers,  No broher, investiment buaker, linaneial ndvisor or mher
Pervt s entitled o any broker's finder's. financia! advisor's tre ather stmila e or comission
in comnechon with the tramiactions comemplated by this Apreement bastd upun aningunents
aude by apon behalfor Holded the Company or iy of its Subsiliories.,

Section 4 26 Rail Faciliics und Reluted Contrnets  Lacept as set fwth m Sectiop
4,26(h) o the Disclosare Sehedule, the Company and its Subsidiaries hold valid ind sufTicient
sndefeasible property itereses and<indefeasible operating rights in and 10 the rail hine depicted on
the, tipa referenced m Section 4 36(a) ol the Disclosure Schedule, and to the adjacent vards.
spur imeks and other rail faciliy uppurtenances therels {collecuvely. the “Ray]_Facilies' ) to
pcrnu: the Cumpuny and ns Suh«tdlaru.s to vorluet ral fevight operations on and over the Rail

Failiues as such operations are conducied by the Cnmpnny and as Subsidinries an the de of
lht-. Agréement  The individual parcels of land that conistitute the Rai! Facilities of each line-are
conuguuu:. 1o cach other. with no gaps or strips. from one end point of, each line 1 the mher end
. point of each such line. None uf the Company or uny of its Subsidiarics 1§ &,party 1o 4ny contract
or subject to any order that would deprive the Compnny ot any ol its Subsidianies of the ability 1o
opcrate r.uhr.lnnmllv as the Company andl its Subsidiaries opemie over the Rl Fiicilities on. the
- date of this Agreement, or that would deprive the Company o1 any of nts Subsidianes of the
abdity o (1) serve directly all customers shat'may be served directly by them on the daic of this
JAgreement or tii) imerchunge with the carriers listed' in ngo;\ 26(e} of the Disclosure
Schedule ut or near the locations listéd in Scclion 4 26(c) of the Disclosure Schedule.

Section 4.27 Condition of Lines; Peisonal Property, (a)Except as set forth on
Suction: 427 of the Disclosure’Schedule, the physical condition of the Rail Facifitics 15 in good
repaur and sufficignt. in all material cespecis. to operaie 1hi: ‘Business as currently operated on the
date hereof' Al Personal Propeny: of the Company_and its Subsidiaries necessary t-operiie the
" Business as it is ciirrently conducied is in good repair and warking drder as of Whé date hercof
and is suitable for the purposes for which it 1s hun,g used (tuking imtoaccount ardinary wear and
tcar and the need.for ordinary. routine maintenance .and Tepairs)  The Company and ns

- Subsidinries have o will have m ihe Effective T, ime good and valid“title 1. frec, amd clear of all
Licns (exeept for Permiitied Licns). or valid léasehold | interests nr.mlm under contract 10.use. all
Personal Property owned. leased or used in the'. Iiuqmess u:.pon st,"'l -al the Disclosure
Schedule containy a frue and coriezt hst ) each picce ‘of, lquipment. aind Machinery with »
replacement cost ofimore lh:ll@lﬁcd by lhc (.nmp'im *and s Suhsndnrw\ v conducting
the Rusiness dusignates WhiY auch Fqupment und \'[.uhmen. is owned and wlmh i
"leased e

thy Al improventems an the Real Propenty canstiucted by or an behal” of the
(nmpum urany ol its hnl-sldmms since Jaiuary 1. 2007, or_ o the hllll\\{LdEL of the Company,
wlNruucd by o on Behalf of any uther Penon. were constaacied in substantnl mmpll nee with
1pl) upplicable Laws fincluding any buildme. planning. highway ar yomng Lawy o lucal
ordinances) affectng such Real Pag nerty




Setion 4 28 Ceum_Busigesy Practices  None of e Comgrans o s ol iy
Subsidianies or gny ol theie iespuetive direetors, ufficens., agents. repregentaiivey or empluiees tm
theit wapueity oy direcuns, e azents. representatives or emplosees: has (g used am
Jumds Jor unlnw iy contributions. gitts, emertamment or other unlawiul expenses relating o
polived activity m respedt of the Businesss thy dueeily @ mdirectly, paid e delisered any lee
ComMission or other sum ol money o ilem ol property. however characnzed. 1o any finder.
agent. or other party acting an behall’ of ur under the auspives of a governmentad officil o
Govemmental Enuty i the United States o sny other coumry, which is In ony manner dlegal
pnder any Law of the Uiited States ar any ather country aving jurisdicucn or () made any
payment to any customer or supplizr ofithe Company or any of 13 Subsidiaries o any ofticer,
director pariner. empluyee or agem of any such cuseinér or supplier for an unlawlul reciprocal
pracie, oumide any other unlawlol payment or given any othe unlawiol consideraton w any
such cusiomer or supphier or anysuch ufficer, direetor. panner, employee or dgent. in respect ul’
the Busmness,

Section 4.29 Interchange Commitments. Iixcepi as disclosed n Sectipn 4 32 o' ihe
Disclosure Schedule. none of the Company or any of the Company’s Subsidiarics iy & party Lo o
Contruct that limits the Company or any of its Subsidianes with respect to future interchange
witha ¢hrrd-pnrcy connccting carrier. whether by autright prohibiuon. per-car penalty. adjustment
m a8 purchase price o1 renial. posiive ccanomic induccment or other meuns, or that atherwise
consuluies an mlcrchnngc commiument” o8 defined in 49 C,F R 1180 d{g)a),

‘Section 4 30, Siuate Takegver Stawtes. The Company has. or will have prior to the
Effective’ Time 1nken all nececsary action. s¢ thar no “busmess combination ™ “morstoritim.”™
‘!'alr value.” * control share acyuisition™ or other siate antitakeover sipwie ur regulation ywill he

upphcab!e to this Agreement ar the transactions.contcmplatéd hercby -

Section 4.3 AADF Asset ‘Iransler The uansler of the assets of AADE td the
Company wns made on November 30 2012.and {a) was in e:\chan.t_,u for consideration at fau
. mnrket value, aad.(b) 1hc allocation of the purchose price was based on book value.

NTATIONS AND WARRANTIES OF T HC PARENT AND
s SUR °

ART ICLE V "REPRESE

The Parent and Merger Sub represem and wurrant 10 the Holdeo and the Company as.
follows:

Sertion 5.1 Coipgrate Orpupizutics.  Each ol Parent and Morger dub iy 2
corportion. eath-duh organived validly exwting. and in good sandmg under the Laws ol the
-state of its orgamization. end each has all requisite power and autharity 16 own sis propertics and
assets.and 10 conduet ats husmess as now canducied. and i~ duly licensed or quahified 10 do
husiness as & loreign corporation and is i geod standing in.cach jurisdcuon n which the
churaeler,of the nﬁcls owned ar leased by sivor the nawre al the husineys conducted by it mihes
*such |ICI.I‘Iall1||, aor qualification necessary or clesirable, e\upt where thie Tailure 10 he s heensed
nr.qunllﬁcd and in el swunding wo ould not. mdividuglly’ar in the aggicgate mmenally impair
‘the'Parent s o1 Merger Sub’s uhilny 1n perform anyof thew” obhpatons uml‘.r this Agréemen)




-
-

Meetion 32 Authorizution md Validiie,  Fach of Purent oolf Merger Suh bos e
neceSan power and authuriy b eotr nlu thiy Agreement and sny ether sgreements related
theretn o whiel the Parent o1 Mezeer Sub 5 0 party, o cars out its ahligations hereunder and
thercunder tnd 1o consmmate the tansatnne contemplated heieby.  The execution and
defivers by the Pareat and Merger Sub of g Agreement snd the performance by cach of the

ment and Merger Sub of 18 ohhgatnans hereuandler have heen duly authurized by all necessiny
corporate activm of the Parent or Menger Sub, aind ne other eonpaste proccedingy o the pataol
the Parent or Merger Sub are necessary 1o authorize sich eaccinion. delivery and perfurmance.
This Agreement bus sheen duly aaceuted and delivered by the Porem and Meiger Sub and.
assunung the due authorization, eaccution and delivery of this Agreement by Huldeo and the
Company. this Agrecinenmt constitutes the Parent s and Merger Sub's vabd and  hinding
ahligation enturceable against the Parent and Merger Sub in sccordince with (s terms

Section 5.3 No Cunfiier wi Violauon. The exeestion, delivery and perlomance by
the 'arent and Merger Sub of this Agreement and the wransactions contemplated hercby do not,
and will nou (i} vialnte or conflict with any provision of the Certificate of incorporation or By-
l.aws aof the Parcmt or Mcrgcr Sub, (ii} violatc any order. judgment or decree of may
Govemmenual Enlity applicable w the Parent or Merge: Sub or {ii) vinime. canflict with or
restilt n a breach of or constitute (with due notice o1 lapse of lime or both) a defult. tennikation
o1 aight of wenmination under any contract. lease. loan agreement, mortgage, securily agrecment.
trust indenture or other agreement or instrument to which the Parent or Merger Sub is a party or
hy which it is bound or to which any of 1y propertics or assels are subject, or reswlt in the
acceleration of any Indebicdness created thercunder ot give rise, 1o a right thereto or require any
puyment 1o be made by the Pareni or Merger Sub. or result in the creation or imposivon of any
Lien upon any of the sssels. properiics un ights of the Pment or Merger Sub.

Secuon 5.4 Consents snd Approvals. Neither the execution and delivery of this
‘Agreement by the Parcht or Merger Sub nor the consummation of the transactions contemplated
hereby by the Parent or Merger Sub requm. any consent waiver. approval. I_llccnse. authonzauon
or. permit of. or fi ifing with or-notification 0. any Person. :.\u:pt for (i) any consenls-ur waivers
‘requiret 10 be ablained from the STB. and (i1} the Tiling of. thc Cenificaie of Merger with-the
Scereimy of State of the State of Delaware.,

Section 3.5 Brokers. No mioker. investment-banker financial ndviser or other
Persont is-entitled to any broker's.. finder’s, financiat advisor's gr ather stmilar fee o caminission
in eonnection with*the Iransachions contemplated by this Agreemen based upon anangements
made by or on behalf of the Parchuor Merger Sub.

ARTICLIZ VI PRE-CLOSING COVENANTS

Section.6 | Conduct of Busiess.by the Company Pending the Closing.  Moldeo
antl,the Company covenant and agree: that hetween the date of this Agreemens and the Closing,
unless the Parent and Merger Sub shall utherwise agree in wruuu_ (and except ay uthepwise
reXpres<ly contemplaied. pc.rmlm.d ar required hy this Agree ment). the Company shall and shail
vause: cach of its Subsidiaries 0. (1) munnam 15 exisience in ﬂnud Standing under upplicable
Lawe ¢i) subijeet 10 the resirictions and excepbons el forih ihis Agreement  conduct its
husiness and aperations 1 the mdinary and usual ¢ourse of business arkl in a manner consisien
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with prim pructice. and 1 use ressonable best elons 1 presave Substuoially et it
husiness wrganizition, o keep available the servives ol s cuzrent utficens and emiplogees and t
preserve the current eeftiomsdups of thi Company and iis Subsidienies with customers, supplicrs.
distribators and otier Persons wiah which the Company dr any of its Subaidiaees huy biginess
e bations

Sectivn 0.2 Pre-Closing Distribution.  The farent and Merger Sub agiee that,
notw Hhstanding any provision o the conttary in this Agreement. at any time from August 31,
2012 b the Closing. the Companymayepay as @ dividend or ntherwise muhe distnbutions 1A in
cash o the Stockhidders or Foldet: and {13y W tard phirties 1 reduce Indebledness, s g s
the Company imtendds 1o maintan net warking capital eyuivalent w the Target Net Weaking

Capital Amgunt,

Secuon 6.3 Accuss 10 tnjormation and Employees From the dute hereof o the

Closing and upon reasonuble notice frome the Parent or Merger Sub. the Compuny and the
Subsidiaries of' the Company shall, (i) afford the Pareat and Mergcr Sub and their represemanves
full and free access. during normal business hourd (o-the officers. employces. agenis (including
outsule nccountanis), properties. offices aml other facilities,"hooks and records of the Company
and us Subsidiaries (ii) furnish 10 the [’nrem and Merger Sub and their- represematives such
financial and operating data and other wformation as such Persons may rensonably r;quesl..fm_)
furmish 10 1he Paent and Merger Sub-and their representaiives copies of all'such contracis and .
records such Persons may rcasonably request. and (1w).otherwise coopermt and ussist. lo the
exient reasonably requusted by the Porent’ ahd Mcrger Sub ond their represcntabves. with the
Parent’s and MLrger Sub’s mvesug,auuu of the business, condition. assets. results of operations.
or. prospects of 'the Company and 1s Subs:dmncq. The l’nrcm. Merger Sub or sny of their
represeniatives shall be permitied pcri'orm Phasc § u:\'lronmcnlnl assessnents with 1espect’to
any propeny of the Comp.'my or any of ns'Subsidiaries. Neuha .the Parent. Mcq,cr Sub nor any-
of their representatives shall be pmmltcd 1o perfonn ang onsite _invasive environmentyl
m\'&vunmum with respect 10" any prnpen_\ of the Cumpan}' or .'my of its Subsidiaries without 2
substantiated wrillen request by the Parem or. \4er;_,er Suh and .correspionding  writien

authdrization, from the Cnmlmm or its Subcldmru.s. )
Section 6.4 w Al least, ﬁvc Business Davs prior, 10 Closing. the

“Company shall furmish 1o the Parent ind Merger Sub.copiés of (i) u palance sheet. touether with
the reluted unaudited consolidated statements of meome. capitil and, retgined earmings and cash
Nows for the penod ended November 30 2011 and Navember 30,°2012 af she Company and ns
Subsidianes,

Secrion 6 § Lmplovee. BenelitPlang.s Frani the daie of this-Agreement lhumgh lhe.-.
* CiTeenisve Time, in onder (o aflord the, l’nnm*nml -Meryer Subi.the appartunity- determine, in
' their sole discretion, snd under what plans v.mplnwc henelis wilt hc"r.-rm-lde(l ¢ the emiployces
of the Company afier the Effcetive Time. the, (.mnpatw shali-use “all tammercially rcnsnn-lhk:

effons w afford o the' Paremt. Merger Sub and their: mp:mulau\-e- ind rcnwnabli: muaner, urmn .
‘reasanable notice and -u-n.acmmhlc time. full and free necess. W L'th “f:the Plan's pl:m
dm:umcm': including access 1 all iles records reparty and other data -md mfonnation: rclmmg
thereto. and all |nrvcnnncl mvolved with.the administration®of such Plans. If and w the calent
requested hy the Paremt and Merger Sub.- -lhc Company,shall amend or 1erminae am Plan

- r
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povidedd, however am such amendimient o erminatiosn shadl cumy with all applicabie lans
amd shadl ot be reguired 3 stherwise prohibited by the werms af anv applitable eotlective
hargimning agreemems  Any such amendment or teamination mas be mude eonditionul upean
Closing provided diat sueh amendiment or ermination beeomes eficetive munediatety prog
therts,  Knch ol the Purent und Merger Sub agrees that it will continue 1o sponsr the
Company 5 0HEKY idirement phan either a5 2 mereed plan with the Phrent s or Moerger Sub §
existing A0k retnemunt plan or a2 separte plan,

Seetion 6.6 Reasonable Best EToits 10 Consunmunote Tiapsmdion; Notilicitsm

() Upon the tenng and subject wthe-conditionssser Forth' in this Agreement, each
the Parent, Merger Sub. Holdeo and the Company agrees o use its reasonable best eltons w
utke., ur cause to be wken, all actions and-1o to, ur cause 0 e done. and 10 pssist and cutperate
with the uther partics in domg. all things nu:Lssnry~ proper ur sdvisableito fulfill all condtinnk
applicable 0 such party pursuant,io this Agreement-dnd tu consummate und make eflective, m
the mont L\pcl.lstlcms manner practicable.’ the lmnsm.tmns conlcmplnlcd by .this Agreemunt,
meluding {1) obtaining 2l necessary, proper or ndv:snhle Aclions or non-actions, waivers.
coments. yualifications and approvals frOm G m'cmmemal Entitics and ‘making all necessary,
proper o advisable lcgnslrauons filings and- notices and taking all steps,as may be necessary o
obtdin an approval waiver or exemption from any Guverninenial Entity {inchwding under the
HSR Act and from the STB); (ii) obmmmg all. neeessary, proper or advisable consemts,
qualifications. upprovals waivers.or exemptions from Non-govemmental lhm.l parties: (iiy)
executing and delivering any additional documenty or msmumeut: necessary. pmper or advisable
10 consummate the transactions cou:emplnled by: and to I'uIl) carry out the purposes of. this,
Agreement and (1v) taking no actiun. or Jailing 1o whe any reasonuble uctiun withu its control. as
a result of which any.of the changes or events listed in Scgtion d g would be*likely o0 oceur.

(61 In.addition to and wuhom limitation of the loregoing; the. Paresit and Meiger, Sub,
shall. as soon as puss:blu-bur. in any event withm five Business Days of the datc the STB sl
-issucs their informal épinion on the Voting Trust. frle with or present 1o the Sl B the appropriate
-and necessary documentation_ for the: npprovnl a t.\cmpllon. as the cusé may be. of the
wransuctions comemplated hcrcby The Parent and Merger Sub shiull bear theit own costs for the
preparativa ofisuch {ilings and-ru.;pondmk te any mquurm or mformation requests, il applicable.

« and the Parent and Mcrl,;.r Subs shall be responsible for the payment ol gny 1p|1ln.ahh.- filing lees
The Parcot. Merger Sub and, the € ompuny shall cnnpx.rmc with one ‘andther {A),in promptly
m.llung any suchdilings. I't.rnl-.Ium..m!nrmalmn' reduied m cunncn.ﬂnn therewith and seehing to
abtain timely any such approval-or t.xemptmu .nnd (8) Lct.pm-- the mer pany reasanably
informed uf the stas nl'.my cummunu.mmm:wrlh. and any inguirics‘or 1equesis for additional -
mformation fram. the §'58, n.|=urdm5_. any orum lrun-..:uu'm mnn.mpl.ut.d herchy “The i’arent
and Merger Sub shall permtic the Company review, prior 0 filing _ull ducunu.nn prnpu\cJ by
ithe Purent awl Mtrku' Sub.t be presented or filed with the STRB. as "applicable, wiy ather
Ciovernmental Entity o any court to Sceure appraval or exemption of e trnsactions
me.mplalcd lu.rchv

(€ In the event that.any dmmmmlwc. or uldlcml action o1 |1rn\.l.t.dll‘ll.. 15 instiwed
- lor threatencd 10 he institned) .q,aum the. 'arcm...\rh.ry.r Sub. Holdgo. the C umpany, or its
* Subsidiaries or any of their respective dircctins or officers by & Govemmemal i Intity o1 private -
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pinty challenging he transacoon comtemplated by hiv \greement. s and other agieement
vanterplated huu.h_\ cach of the Parent. Meiger Sub. luldee the € nmpany and it Subsidianes
shall eooperate (ully with cach other, and s it respective reasonaple best Sy o cortest and
resist amy such actien or proceeding and 1 have vacaied. ied reversed o overurned any
devree Judgment |||_|um.llun ur other wider whether empuray, pichminmy or permanent, that is
in ¢lfect and that prohibis, prevents ur restiiets consummation of the transactiony contemplited
hy this Agreement  the © ompany shall give, the Parent and Merger Sub the apportunity 1o
parncipae i the defense or settdenem of any sueh action or proceeding s the Company shall
et settle ur agree toseitle any such action o pruceeding. without the Paent™s and Mergen Sub’s
P witten consent {such consent not W he unrcastmably withheld, delayed or comlinnned),

1y the € ompany shall prompuly nouty the Parent and Merger Sub ol (1) any notiee
or uther connunication from any Person alleging thai the consent of such Person is ur may be
requited in canmection with the trunsactions contemplated by this Agreenient. (i) any notee or
other communication from any Governmental Entity in connecuon with the transactions
contempiated by this Agreement and (iii) any actions. suits, claims. mvestigations ur proceedings
commenced or. to their Knowledge. threatened sguinst. relating tu or involving or etherwise
atfecting the Company or any of its Subsidianes, that relate 1o this Agreement ur any uf the
trunsuctions conicmplated thereby or-that if pending.on the daie of this Agreement. would have
been required 10 have been disélosed purstiant 10.this Agreement. o that ielae to the
consummation ol the transactions conicmplated by ihus Agreement.

(e} The Parent and Merger Sub shall:promptly notify the Company of (i)-any natice
or other communication.from any Person dlleging that the consent of such Person.is or may be
1equired m connection with the trapsactions contempliied b\' llllb .-\gn:c.nu.m (13) vny notice o
other communication from any Governmental I‘nuly In connection with the transactions
contemplatcd by this Agreemerit and (iit) any acuonc. suits, claims. investigations or proceedings
commenced or. 1o s knowledge threatencd against. relating to-or involving or otherwise

-nffccnng the Parent, Merge: Siib or any of thewr subsidiaries, that relate to this Agreement or any

of thic iransacuons comemplated therehy or that. il pending on the date of this Agreement, would
have been required to have been. disclosed pursuani-to this Agreement. or that 1efate to the
;.nn:umm.mun ol the tansactions conteinplated. by this Agrccmem.




Suction 6.8 No Conpaol of the Other Partv’s Business. Nothing contained in this

Agreement shall give: the: Przent s Merger Sub direetly or indueety, the right w control i dircet
the Compiny's or its Subsidiarics” opeiations prior to the Closing and nothing contained in 1
Agreement shall give the Holdeo m the Company. direetly or indircetly. the ight w eontrol e
direct the Parent’s or its Subsidiaries” aperations privr to the Closing,  Prior to the Closing
loldco and the Compuny shall exercise, consistent with the terms und conditions of 1his
Agreement. compleie control and supervision over its and its Subsidiaries” respective operaliony

Scebon 6.9 Noutieation of Cenain Maners. Each pany hereio shall give prompt
notice 1o the other parues of the discavery by such party of  (n)any inaccuracy in any
representation or warranty of any party herero that. wauld make the conditions sei forth m
Section 9 2(a) or Section 9 3(a) incapable of bewng smisfied. (b) any failurc on the part of any
pany hereto to comply -with any of its covenants contamed «in this Agreement that would make
the condiuions set forth in Section 9 2(b) or Section 9. :{b) mcapablc ol being satisficd or (c) the
occurrence ol an event which would or would be reasonably likely in the (uwre 1o (1) have a
Maieoal Adverse Effect or (1) cause any other condiiion 1o the Closing 1o he unsaustied.
,provided. however. that no such nouficauon shall affect or be deemed o modily any
representation or warranty of Holdeo or the Company set forth herein ot the conditions to the
obligauons of the Parent or Merger Sub 1o consummate the transactions contemplated by this®
Agiecinent or the remedies avaifable o the parties hereunder.

Section 6.10 Direclor Resianntions. lloldcn shnll .cause w he dehivered, 10 the
+'Parent and Merger Sub 1esi nmmm as a duccm officer uid cm )lo ree of the Company and its

Suhsidiaries from \GSEAS #9 which resignations shall he
clfective a1 the Effective

Section 6.1 Eacluded Liabilitics. Priar i the thsmu Holden shall wake. and shall
cause the Company to take. all actions necessary to ensure'that the Excluded Liabiliues and the
Campany Tiansaction Expenses shall not he liatwlities ol the Campany or any of its Subsidiarics

al ur afier the Closing. ) ‘
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ARTICLE VIF POSTCLOSING £ OV NANTS OFTHESFOCRHOLBERS AMD T .L._‘
1 e Stockhoddees and Holdeo ovenant as lollna,

' Seaiivn 71 Une_ oo _Imelectusl  Propeniy. The Stichbolders wnd - okl
deknowtede mat fom and alter the Cliwng. the names o relited names e masks o other
mmhy witials and logos lstal on HLLll,;g_;_I 3 of the Diselosure Schedule (all of such amnes.
marks. initald and opo$ bemg the *Company Marks™r shall be owned by the Surviving
Corpurativn andd 11s Subsidiaiics. that neither the Stackholders. Holdeo nor uny ol their Afliliates
shall hisye any ights w the Company Marks and that néither the Stuckbolders, Holden nar any of
thare Afliliutes will contest the ownership ar validny of nay rights of the Paent. the Surviving
Corparition ot ol thewr Subsidwnes i or w the Company Marks “From and aiter the Closing,
neither the Stockholders. [okleo nor any .of their Affiliaes shall ise any ol the (awned
Intellectual Prapenty or any of the Licensed Intelleciunl Property:,

S‘em_wn 7.2 Nnn-Cumpclilion and Non-Solicpiation,

finetnY anree tha
My Lt -

() directly or indirecily, mcludmg through any ¢ ﬁtily -cngage in {us an
officer. director, employee, shareholder, partner, joint” venturer. agent: or otherwise) or
prm'lde services 1o (including the provision of uny information”or acivice) any Business
oWning or operating a flclgln-lmlro.!d or any rail-related- business inthe United States of
America. prowdul however. the foregoing shal not be deemed 10 prc\'ml any such Person
from owning. for investment purposes only. up to 5% of-the secunities of any corporation
lhe shares of which are traded on n national securitics exchange or i the aver-the-couner
m.:rkut. or

J{in)  direetlyor indirectly solicit ar, encourage 1o leave Employ; or-contract
m offer io employ or contract with any personrwho is\{of was during'the previous 12
months)an employee of ihe Conipany dr any of i is’ Quhmdmncs {or.any of; their respective
SUCCessors) ar who is {or was dunn}, 3 the previous 12 momhs) hired: by the Parent.or Mury.r
Sub in connection with the operation of the Cnmpnny or any of it§ Guhudlal ies or in any
way interfere with the relationshipbeiween the € ompany or, any of 11s Subsidharies and any
of its employces. agents. or independent contractors?

gy dircetly o indiveatiy. (A) ﬂnlu.u induce, o otherwise uaese, wr
|.mcmpl i saheil induce. uruthcrwlsr.' chuse, anyicustomer, quppher licensor licensee. o1
UNY Prospective d customer, supplicr. ficensor. -or Iluunscf thut has; hccn cantaewed ortangeied
for contacl’ hy ic Company in any of its \uhudmms on or hcl'un the Iffective Iimesor.
any -other person ::ng_.,‘ly.-d in u -hosmess n.-l.mnnslnp \-'uh thc'(nmp.lm- Miany ol s
-Subsihimies. 10 {1) terminate. éunail: or olhcr\\w. moml\-.nmn.lmmnt.hnp ‘with the
Company orany ol its: Subsidiaries” or (2} «engage in“husinegs with-a ‘competitor ol the
Company or any of its Subsidiariesa or (B) interfere in.uany-veay with-the rélationship
between the Cumpany or any of ns Subsidiaries:_and an¥ of its cusiomers. suppliers.
licensors. licensées o any such prospediive custamers. suppliers. licensdrs. or livensees. o




my ther Puson enguead inoo busimess relationslup sotl the Compamy o amy ol s
Subsidinnes.

th)  The puntics hereto recognize that the taws and publit |mhe-|u ol the Vi stites
ol the Hruted States may difier as o the valghty and enfinecabitity of covenints simitae 26 e
<t forth in s Seetion 1t is the inenuon ol the parties thae the pros s of this Section I
enforced 10 the fullest extent peomissihle under the lows and palices of cach Jurisdiction ¢
which entorcement may be sought and that the unenfureeabilivy for the madilication w enform
W such luws or policies) of any provisims of this Section shall nut render wnenforeeshle or
mmpais, the sumaunder of the provisions ol this Scetion.  Accurdingly it any provisiun of this
Sectron shall he determinied @ be myahd or uneafbrecabie. such mv'llunw or unenforccability
shall be deemed o apply onfy with respeet to the operation of such provision in the paruculor
jurisdiction in whichosuch determination 1v°made and not with.fespect o any othur provisien or
jurisdiction

{c} The parties 1o this Agreement acknowledge and ‘agree thay any r
--*r by rovisiang of this Section would be inadéquate. and By
Sl “‘f‘f Lt'url‘r L Ay g hereby consent Lo the graniing DS
m_puncuan or other equitable re iel. wWithoul the necessity of acwal monetacy foss bclng proved. in
order that the hreach or shreatened breach of such provisions may be cffecuvely restrained.

Section 7.3 Further Assurances  Fiom_ tlime td ume ofter the Closing, without
addhitonal con-ndcrauon each of the parties herctp will for. if nppwprm:c cause ther Adiliates
t0) executerand deliver such funher instruments and take, such othcr aclion as may be nelessay
to.Mmake cffective the HnNSACTIONS contemplated by this Agrc&.mcnl including. but not himited 10.
sthe wransactions sei forth in §ccum___1 If any party to; this Agrcf..mem -:hnll following the
Closing have in 1ts possession any-amt or nght that diderst thig ‘Agreement “should . have been
delwered Jlo.the othet, such party shall: promptly deliver such asset or right to the ather.

Secuion 7.4 Release by'Haldea. As ofithe Clasing, the Steckhglders 1{oldwo, and
thelr Affihates.. successors and, assigns and all’.of their ;réspective curremt and former
sh-lrehnld-rs .officers. dircctor. managers. employecs, agents and rcprcscnmuve: -(1n cach case.
salely i their capacity us such) (cach. a “Releading Person™ releases andiforever discharges the
Sur\'wml. (.orpnrauon and s Subsidianes from all .debts.. dun.mdq .chuses of action. suns.
eyovenants: wns, damages and any and all cl:mn-i defenses, nf'f'sus. judements, demands and
liahilities whatsoever, of every name and.nnturc, hoth at law and n cquity. known ur unknown,

~accrued or unaccrued which_have heen or could huve been asserted.ngainst the C ampany or any
of s Suhsidwrivs. which any Rclt.nsml._. I’crson has or c\'cr. had. which dinses put fi in eny way
-relutes o events, circumstances ur ﬂcl'lnl'ﬁ nu.urrlnl.. c\ﬁlmg-nr lnkm priur 0 ur a< of lh(.
EfTective Time in respect of mutters'related 1o the C pmpanysand its Subwidiarics: provided that
Holdeo and the Parent and Merger Sub achnowledge und s agtee that this Sectipn 7.4 does not:
apply t and 1h.1|| not constitute a I’LIL‘!!SI.. ‘of any ru.hls ar uhll--mlum .m:m ]

: B

REESREN ﬁ.i,wﬁﬁ;;,qwr )

. e R Lok _*:’r P
.-burvwlm.- arporation and ' Jor- uh!u.aunns or Imhllulus for the,
-payment-of severance. change in comml tcnmnntmn or, 'umll'ir Lt'.ll'l‘lrll'..I'NII“OTI wr.benetits” urising

fram any sbrvice as 2 difcetor: officer o melu\ ee of the Cmnp'nw or jlv'Subsidiaz s,
] H . 34 »
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Section 7 3 SERI Amendutent  The Company amd Holdeo shull tihe all steps te
et any SERE amd all sther gpreements. methods, progrems and sther smargements of the
Compans on o belore the Ifective “Time, 1w the extem deemed necessmy or ddvisable by the
Parent and Merger Sub in order to effectuate the provisums of Secion 2 7

ARTICHE VI POST-CLOSING COVENANTS OF LU PARENT_AND MIERGUR N

Phe Purem antd Nerger Suh Tovenant a5 follow s

Sethon 81 adenmpitication of Currem Officers and Puectors For thrie years
aller the Effective Time, the Compuny will indeninily and hold hnimless the preseni amd former
ollicers and direciors of the Company and each of ity Subsidiapes (each an “Indemnilicd
['ersun ) in respect of atts or omissions oceutring al or, privn W the Elfeetive 1ime related w the
Indemnified Person’s service ay a dueetor or ofTicer of the Company or any of 1ty Subsidiarics W
the fullest extenn permsticd hy the MBCA and as provided under the Declaranon of lncorpumtion
‘and bylaws of the Company in clTect on the date hercof. provided that such indemnificauon shall
be subjcet o any himiiation imposed from time 10 timé under applicuble law or the Company’s
Deciaration - of imorpo:anon or Bylaws The righs of cnch Indeinmfid Person under this
Section 8.1 shall be in addition to any rights such Infdemmr ied Person may have under.the
Declaration of Incorpocaticn vrBylaws of the, C.umpunv or, the cqun-ulcnl dm.umems of any of
its Subsidiaries. under.the MBCA or-any. Gthér applu.ablu lawes. or under, any agreement of any
Indemnificd Person with the Company or any of its Subs:dmnes lh:.sc nights shall survive the
Iffective Time lor the periods st furth .above and’ are mlcndcd (" benefit. and shail be~
cnforceadle by, each Indemnificd 'Person. each-of whom 15 an "ineided third pany beneficiary.
and may not be amended. aliered. or repealcd without the written consent of any afiected

Indemnified Pariy

.Section 8.2 Einployment of Company Cinplovees. - The Parent agrees to causc the

Surviving Corporation 1o continue 16 c'ﬁlplo\' 'alhindiwdu'lls who .
immediatelv prior 1g the, Etfective Time. othér lhnn ,L;'-f{f",'?j"_.;q-"
e R for n pcnod of atglcast’ om., vcar
.compensancn and | bencl'lﬁ that arg, “in the .1ggregalc- no Jess [avorable that these benefits
received ‘hy the rt.qpeuwc employees  immedintely prier 1o the Effective Time. amless. an
employcee is lerminaled for couse consistent with the Company's historrc employment practices .
and policies

ARTICLITIN C NDITII’)N:ll’I{I;'CI.DI"'NT

Section 9 1 { uqdumm 1o [‘ach Partyss Obligation 10 G Ig,\c- T'he nbligation, of the
MBHCE 1o comsummale the |l‘1l1'-.IL|.Ii'lﬂ\ -.nnu.mplalcci h\' this ALn.um.m én the G Immu Date are
suhjeet (0 the sutisliction ol aiver on‘or privr e the € Insm!, D.:le. yl the following: condntions:

o) No Law onorder (whether @mporary - pn.hmmun a pérmaient) shall Tavd been
enadted. issued pramulgated, mfun.cd or entered that’is lll.c..m.CI and-that prevents of [‘ﬂihlﬁll\ .
consummation al'the transacunns: conicmpluted By this l\LI’CLII‘I"III' .

thy  There shall not have been-insied or pcndlm_ any Action hy any Guvernmerital
'ntity challenging or secking,lo make Ilh:ﬂdl tit delav malumll\' or, ulhcrwhc Les rentain o
. . b

-




prosdubii the consummation o we pamactions comemplaed by this Agreement er seckng te
ot maerl dasages with raGpect e the iransaetins contemplites by this Agreement.

iz} Al cansermts. appravals and suthortzatins of any Goseramentad Batny reavived
W consymmate the wansneoons canfempliied by this Agreemant shall have been ohtamed
without any miateniat timitation, restriction o eomclition, exeept os permdted under Sevtigan

9 1id).

dj went's stoeh i Meger Sub shall be plaecd ine an drrevocuble voling irust
eatublished pursaant 1o 49 CER. Part 11, The Pareat shadl have oblamed an intormad npimon
ltom the S s sall that the voting trus efleetively insalates the Parent from any vielauon of
STH policy against unwathacized aquisition of control of a regalated carrier andthe vating trust
shul) have been filed wih tdwe STB.

Section 9.2 i iti Gblivations ot the Parent and Meruper Sub,
“I'he ubligations ofthe Parent and Merger Sub 1o consummane the transacuons conlemplated by
this Agreement on the Closing Date are also subject to the satisfaction or waiver on of prior o
the Closing Duwe ol 1he tollowing conditions.

(n)  The representations end warranties.of 1loldco and the Company comamed in this
Agrecimen {A) that are qunh[‘ led by.Maternial Adverse Effect shull be true und' ‘correet at and as of
the date hereof and ot and as of the Closing as if made a1 and as of the Closing (except to the
extenl expressly made as of an earlier-date. m which case as of.such carher date): (B} that are
contained 1n Secuon 4 1 Section 4;3(a)n). and 8 geuon 4.3(b) i) shall be 1rue, and correct in all
respects as of the date of this Agreement and as ol the Closing ay lhuugh made at and as of the
Closing: and (C) that are not qualifiéd by Material Adverse Effect shall be trug and correct at and
us of the date hereof and at and-as'of the Closing as i made at and as, af the Closing {cxcept 10
the extent expressly made as of an earlicr daic. in which case as ol‘ such reurlicr duu:) EXCEpL 0S to
this clause (C) where the failure of such rcprcscmuuum and warr-mncs ta be 50 true and correct
has not had and would notl reasonably be cﬂpt.clcd to have. individually or i the aggregate.-a
Maicrial Adverse Effect lhe Parent and Ml.rm.'r Sub shall have recewved a céntilicate signed bv
Holdco and the Company 10'the Toregoing effect. i

{h)  Holdea and -the Compani' shall have perfarmed” o1 complied” in all mawral
respects with all agreemenis and covenants required by this Agreement 1o Jbe: pcrl"nrmed or
complicd with hy 1t on ar priot 10 the Cloging  The Parent arid Merger Sub shail have ru.u\-Ld a.
«cenifieate signed by Holdeo .md the fump.m\' w that cl'lt.Ll
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{e}  The Parent and Merger Sub shall have, received documents 1casonably accepiable
10 the Parent and Merger Sub evidencing the iermination of the Sharcholder Agreement

(1) The Parent and Merger Sub shall have reecived
: Meruer Sub cwdwcmﬂ {1} the resignavon of§
g dm.unrs. officers and e

”f}?{?%{fﬁ

t Stmilar mm;wmq! won or hun:ﬂs aising !rum any scrwcc a5 n
dircetor. officer or employee ol the Company or its Subsicharics,

(@)  Since the dwe of this Agreement. no event has have occurred, and o
circmmsiance oxisis, that could resalt in a Material Advense Lilecs.

thy Al Pacluded Tiabifives and Company Transaction Expenses shall have been
pand

2=
i




(i Hic Parent and Merger Sub shall hase recefved s weessery consems from ns
Retnk sy ndicates reluting by this Agreement amd the wamaction contemplated by this Agrecinent

i) The Parent and ’\h.r;_.:.r Suh shol) be suindied. in shein reassmable diseretion, with
the results of the due diligence Parent and Merger Sub has perfenmed on the Compiny.

Secuon 9,3 Addiunnal Conditions 1o Obligation of Holdeo snd the Cumpuny  The
ohligasun ol Holdeu and the (ump'm\' lo consummate the |r-m-.acuun=-mnu.mpl.md hv this
Agreemeni un the Closing Date is alw subject (0 the satisfzchon a waivér an or prict {o the
Clogmg Dase o the Tollowing comditrons®

{a) ‘The represeniations and wanganues of the Parem and \!cr_z_,t.r Sub contaned § in this
Agreemeat (A) that are quaiified by & materality stondurd shall be uue ond correct at und as of
the due hereof and at and as of the Clnt.m-r as. it madc atand as.of 1he C[nsmg {except to 1he
extent expressly mide as ofian earlier date, in which ¢ase sy of such carlier cl.ue) und (3) that are
nat qualified hy.u materiality standard shall be true -fﬁd correct in “all material ¥ respects.al dnd sis
of the date heredt and at and ss of the Closing as i made s-andias of the Clmmg {exceptito the.
exlent expressly made as of an earlier date, which casc as of such enrlier datc) excerL, where
the fnilure 6F such representations and.warrantics 15 be s0 true and comect has 7ot had and-wolild
not reasvnably be expected 10 have. individually-or i the agpregele. a materjal adverse effect
Holdco and"the Company shall have.reccived a centificite signed by an executive officer of the
Parent and of Meiger Sub on their behalf o thc forcgomu cifeet.

(6)  The, Parent and Mcrgcr bub shnll ha\-c. performed or -comphcd‘m.nll merml'
respects with «all azrccmems wand -ovcnnms-rcqu:rcd hy they Aguenmcnhio be- pcrl‘ommd JOrs
‘comiplied with by il on or prlOI‘ lu.l.hc Closmg Holdeo and the Coritpany 'shall !uwu'rs.cuw.d n
éenificate sigricd by an cxecutive oﬂ' cer of ihi: Parent and of the Merger Sub 10" thai elfeer

ARTICLL X INDE-\-INII‘IC{_\' TION,

Section 10.1 survival.  The representations and warranties mude by Haoldeo. the
Company, the Parent-and Merger Sub n this Agreement o1 in any instrsment delivered pursuant
W this Agreement shall swvive: the Closing and the consammation of Lthe. tramuctions

comemplated by |hl- Agreement. fin a perind leImimating m'l-lhc wne-year anniversmy ol the
Effecove Nime; provided. however. thiat ta) the, rt.prcscnlmmm .md wariathies comained m '

Sécnon 1.9 |Tax \Imlusl and the n_L_.rcunth <el forth in Argle X1I | Ta Mdllt.l'\l shall .-.ur\'n'
for a peniod termtinating 30 days adier the applicable statute el limittions tl.lkln!, into nu.uum .
.extensions) or i Jater. the-yinal assessmenl or collecuon ol the npplu.nblc'lnws. and ‘Ih) lhc
representations and - warranties - contained in" Sectipns 4.1 |Aulhonw| 42 'l(h ganmnmn.
Authority and Qualificarion of the Lumpun\'l 435 IC .1|m1l‘81ucl\ and ; Rcf'llﬂi Matters]. 1.25.
_]Hrnl.ml 3.1 |Corporate ()ruamnlmnj J... -IAmlmrunlum- ind V.llldm-l and 5.5 llirul\er:j
shall survive indeliniiely -No claim.ir aclion fo” indemnification under this Anticle X shall be

Ui




asserted or maniamed by any panty hereto adter the expmatin of the peried referred w in i
preceting sentenee with respeat o he reison Tog wind mdemmificanon 8 sought: poosided
Im\\_g_g. ihat any clium mady in writing by the party secking frdemmification tthe Indenmitied

Pary™r wy the party fion which indemmiieation s sought Hhe “indeinmlying Pany, 1 within the
s perids set torth m e preceding sentenee shall suffve faid bu $tbjuet o indeimadliciong
until 0 iy finatly and kly resals ed

Secton 102 Indenmdiention bs | nbdeo i ihe Muchhal

—.-—-_-.

- Heddeo andd the Steckholders. on a goint und several basn, shall indemmly aml
{ully defend, suve und Iwsld the Pauent and the Surviving Corporation, any Allihate of the Parent
and the Surviving Corporation. and thewr respecuve directors, ollicers, agents  employees.
suceessers and tssigns (the “Parent Indemnitees™) harmless if any Putent Indemnites shall sufler
uny damuge. demand. claim habihity, obhgation luss, cost. Tuses expense (including., without
limitation. 1he fecs snd disbursemenms of atorncys. accountants. consuliants and engineers).
deficiency. micrest, penalty. |mpwuons nssessments ur fines of sny kind. or nature, whether
-known o1 unknown, fixed o1 contingént fcallectively, "Losses” )-arlsm!, out of ur 1esulting lrom.
ur siiall pay o becume obliged 10 pay any.sum on account of, oz’ druriare of the fullowing

) Sl.lb_]ﬂ.l. 10 -Secuon_ 10 1. any umtruth o inaccuracy in any
representation of cenification of Holdco or the LDmp'm\ or the breach of-any warranty of
Holdzo or the Company comaingd in this Agrecment (in each case, without rcg‘lrd o any
qualification or limitauon with respeet 10 “matetiality™. whether by reference 1o “in any
mazcrial respect”, ‘Maierial Adverse [lfect” or othgrwlse)

(n) ony fmlure of lloldco or.the Company.to _duly perform, or ohserve
any covenents or.agrecments contained-in this Agreement 10 be |>crfonncd or observed by
Hoidco or the Compnn\"

(i) (A).any and all Taxes of the Company and 1ts. Subsidiarics far any
Pre-Closing Tax:Period. fC\CI.pl 10 the extent tha Jinbility for such Taxes was réflected in.
Clusing. Dute Net. Workmg= ‘Capital). (B) any and-all I':m:f- of the,"Coripany and; its
Subsidiartes attributable ta the Excluded Linbilnics for any ‘nable perivd, (C) anv and all
Taxes of any Rerson (other thun.ihe Compunv and iis 5ub«'|d|aneq) arising by reason of the
Campany ar_is. Subsidraries heing o member ol an, ufTilated. comhingd. uanary. or
comahidated group prior 1o the Cffective, Tune under Fressury Regulation § 1.1502-6 {and
any camparahle provision undLr slate  or local Tax Luow) (D) Hu-ldcn and the
Stackholder s portion ol any'uud alt Taxes.ansing (direetly or indirectly) as.a arresult of the
(ransactions  contemplated hm.h\- mcludmg without; fimtagion FHotdeo's und the
‘?tmklmldv.rs pm'mm of Taxés dcunlu.d in Sectinn. 12 4. and (I ) any paymenis ‘that e
Company or any of it5 Subsidiaries is requiréd-us make undlerany Tax shuring agreement w-
which it'was a pany nn or. hcf'nrc-lhc.-l flective Time {the uhllgnlmm mamdumnty pursuant
w thi< Sectign 102(a i shall survive for a perind u.nmn.mnyw ‘days afier the expimuan,
ol the apphuable statute af limitations ﬂakmg into secount extensions} br. r lter the final
ussessmem or collecton of the applicuble Taxes).

iv)  alkEneluded iatitities:

N7




vl all Indebtedoess ol the Company and s Subsidizrjes s of the
Clhiving nor wken o weeoum in conneeasn with the eateulotion o the Nergd
Consideration under Section 3 24 l

provided however that Holdes amd the Stockholders shall have nn shlizution (1 make any
payment under Sectinn 1) 2t feseept pursdant woan ieewmaey ol g fepresentetion ar i
breuch ol a warranty conunned in Secuns .1 [Authorny], L2 |Organization. Authoni
and Quahificuson of the Company]. £ 3 [Capital Stuch wid Rekued Maters] 4.9 [Tan
Muallers | ar .25 [Brohers)y with FOSCL 10 ANy reprosen(@iun or winanty unfess and until
the aggregate mnount © which all Parent Indempitees are enitled by reasen ol all such-
chiims under Seenon 10.2(310) exceeds “Paskes_inount ¥ in which cuse the
party entitled o such imdemnitteation shall be entitied 1w receive buth the Buskel Amoumt
and the amount m exeess of the Basket Amount,

Tb)  Notwithstanding anything heicinia the contrary. the maximum aggregate liabilny
ol Holdeo and the Stuckholders o the Pafent Indemnitees under Seenon 10.2(n)(1) hereuf texeept
pursuant to un inaccuracy of a represcatation or a breich of’a waranty contained in Sections o,
[Authority]. 4.2 | Organization, Authority.and Qualificaton of the Cumpany|. Stoch.

and Reloied Mauen). 4.9 |Tax Maugrs) or 4.25* [Brokers]) shall not excecdRAY T
“Indemnity Cap Amount™) . .

e} Forpurposes of Sectign 10.2(a}, wheneve' it is;ecessary.to determine the linbility,
for Taxes of Llaldeo..the Company and ns-Subsidianies and. their successors for a taxable perind

tha begins before, and ends on or gfier. the iZfective Tinte:

(). "laxes imposed: on a periodic basis (such .ai real. personal und
iniangible propeny Taxes). shia)l be promied benwveen tne Surviving Caiporation and the
Compaay as of the Effective Time based on.the amount of such Taxes for the entire Fax
period. multiplied by a fraction. the numerator of which 15 the number ol days in stich Tax
period ending at the Effecuve [ime. and the denominaior ofwhich is the' number of days in
the entire Tax period; and. ; ) .

(i) ol other Taxés for the Pre-Closing Tax Peniod. including thic results
o the safe of assets deseribed in Seetipn 12.4. which shall he veflecied i the caléndar year
2012 Huoldeo rewurn. shalt be determined ay if the Company. had;a daxuhfe year or penod:
that ended as ui'the date ol the Effective Time. whethér or not sueh’period aceunll v ends on
such date.

)} lhe sole tecourse of the Parent and the other Pareni- Indemnitees against+1 loklew.
tnd the Siochholders pursuam 10, Sceiion 10 2Aaj) (except pursunni W an’ inaccuracy of a

representation or a hicach of.n waramy comained i Sécijong d.1 JAubority]. 4.2 |Corporae, »

Organization. Authoiy and Quahification of the Company] 1.5 |Capital’ Stock and (Related
Matters]. L9 [Tax Mowers] or 123 [Brokees]) shallvbe w the Ecfowe Fund pursuarit witheaerms
of the Uscrow-Agreement. ' ] ;

Scation 103 Indemnification 'by_the_Pardng antd ihe Survivine Comtuation.  The
Jeation 11y >

—

Tarent andd the Sunviving Corporation, shall *indemnife and fully defend. ‘save and hald the *

48
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Stockhoslders, Thatace any Aflihate of Holduo, and their respective directens, offivers, sgents
emplnces snd direetors and the individuals who served as divecions of the Company poor L the
Closing tsolels m thein copacity as Jiteetors (the  Stoekiwlder Inthemnitees” 1. harmless if any
Stetkhuldur Indeminites shull st any time o from time 1o time stider any Losses ansmg out o or
eesuhting from, e shall pay or becunse vhiiged Wopay ans sum on secount ol one ar moe o the
follinsing

fn)  uny untuth o macturaey inoony representgtion or certlication of the Parenl or
Moergar Sub w e bicach o any wanamy of the Parent ar Merger Subcontaned in this
Agreement; and

thy any lhilure of the Parem or Merger Sub duly W pesfinm o ohserve any W,
provisiull, covenant. agreement o condiion contained in this Agreement on the part of the
Parent ur Merger Sub o be performed o observed,

Noiwithstanding ans thing herein 10 the contrary, the meximem nv.u.rt.gmc liabihty ot'the Parent
or the Surviving Cdrporation 10 the Stockholder Indemnitees under Section 10-3(a) hereof’
{excepl pu:smm 10 an maccuracy of o rcprc.samalmn «or a brech ofva Warranty contamned ‘in,_
Sectons:-3 | [Corporate Orgnmz.mnnl 2 [Authorization and Validity]'and 3.3 |Brukcrs]l shall”
iol execed thé Indemnity Cap Amount”

Section 10.4 Limitation.on Losses Inino cvent. sh.lll any indemnifying, Pony be
lisble to any Indemnified Party for any punitive. incidental. consequential.. -special. or indirect-
J.osses including loss of fulure revenue or income. loss'of husiness reputalion or opportunily
refnting to the breach or alieged breach of this e\grcemmt or diminution of value, or any-
damagss based on any type of muliiple

Section 10.5 Procedures Relati
order for an Indemnilied Party to be entitléd to any indemnification- prowded for under this,

Agreement in respect ol -arising out af or tn\'oI\'m_s, a clmm madc by any'Pecson (other: \than.
panty hereta) against the Indémmified: Parsy (a ~Third-Pany Claim HOlhcl‘ lhnn a Tax Clairn. the
' procedures for which shall be governsd by Secuion.[2.3). such Indemmi:ed Partv must notifv the
Indemnifying Party in writing. and 1n reasonshle detail of the IInrc-P.m\' (.I:nm Within ten HOI
Business Days after receipt by such Indemnified Panty of writicn notice of the Third-Pany
Ctann: provided. however. thin Jailure 1w give such unnﬁc'mnn shall 'not allect the
indemnification provided hercunder evcept to the extent the I|1dcmn||'\'lng Party-shall have been
matersally prejudiced us a resuit of such failure. (t.\t't.pl that the lndc.mml'ymj_. Party shull not be
“liuble-for any expenses incwized during the paried in whilch the Indemnilied-Party witfeasanably
“failed 16 pive such notice).  Thercalter. the Indemnilicd Party shalt.deliterto the, Indemailying .-

Party. promptly afle the JUndemnilied P.uw-\ rLLL'IpI rhcrml. Lupies of il mnlurl.il .md non-
pru-llcu:d nutices and documents um.ludm-- court’ paptrsl Tecewved: by-the Induumln.d I’url\'
relating to the Thud- Paty Claim. tr

thy,  If & third-Pany Claim, i< made agninst sn lndunmrud Party, the Intl;nmlfwnh
Parts will he entitled w particapate in the defense théreof and. il it So chovses. ts ussume the
defense thercol’ with counsel selected by the Indemnifving Party. which counsel will be .
satisfactory to the Indemnilied Party I lhc-lndcmml'um. an'clu.h to assume,the defense of 2
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[hirkPany ¢ laim the Indemnifying Paiy sill ot be liable wothe Indemnilied Party b finy
Jegal wapenaus sihwequently incurred by the hwlemnitied Pty meconnection with ll‘h:' detense
theteol I the Indemuifiing Pany assemes sueh defense, the Indemiticd Party shall love the
right o participate i the dehense thereal and o employ uounsel, at 1s v CAPUNSL Sepanate
I the counsel emploved by the Indemmitving Party. it heing understond thit the Indermmi Vg
Party sl eomiral] such defense The Indemnitving Pary shall be liable fin the reasonable dees
and enpunaes of counsel cnpluyed by the Indemnilicd Pary 165 for any period during which e
dndemaitying ury has ner assumed the defense theaeof tother than durinz ;ny period m which
the Indeamificd Pany shall hove tisled 10 give notice ol-the Jhird-Panty € loim o piovided
ubove) and (i5) o the Indenified Marty Juetermines i goud taith that represeatation by the
Indemnitying Piuny’s counsel of biah the Indemnilying Pany and the Indémnilied Pary muy
present sich eounsel with a conflive of interest  1f the Indemmiying Pary chooses by defend or
prosecute o Thid:fany Claim all the parties heretos shallgdoperate in the defense or prosecution
‘thereal  Such ¢voperation sholl melude the retention and (upan the Indemnifving Party's
request) the provision 1o the Indemnif ving ‘Party ol records and information which are rensonnbly
relevanmt ta such Thitd-Purty Claim. and making employees available to ‘pravide additional
information and explanauun of any matenal provided hereunder. i the Indemmifying Pany
chuoses to defend or prosecute any Third-Party Claim. the Iademnified Pany will agree to any
seltlement. compromise o discharge of such Third-Party Claim which the ndemaifying Party
may recommend and which by 1is terms obligates the Indemnifving Party 1o pay the Tull amount
* of the lisbility, in connection with such Third-Party Claim relating 10 matters for which the -

Indemnificd Parry. is entitled to indemnification hercunder and involves no admission in respect
of or uction on the pan of the Indemnified Party Whether or not the Indemnifying ‘Party shall
have assumed the defensc of a Third-Pary' Claim. the Indemnified Pany-shall not admit any
liability with respect 1. or settle, compiomise or discharge. siich Third-Party Cluim without the
Indemmiiying Panty’s prior writlen consent

Secuon 10.6 Disuibutions-fram Escrow Fupd. (a} linthe event that (i} Holdco shall,
not have objected to the amount claimed by the Parent Indemnuces for indemmiication with
. respect o any Loss within thirty (30) days of natice therebfl in aceordunce ivith the procedures
sei forth n the Escrow Agreement or {in loldco shall have deliwered notice of its disagreement
-85 10, the amount.af any indémnification requested by the Parent Tndemaitées.wathin thirty, (30)
‘days ol llipu'uc thercof and cither (A) Holdca and the I’a:rcm,shall;hgw: subsequent, to the giving  «
ol Such nouce. mutually agieed that Holdeo is abligati@d 10 indemini® the Parent indémnitees for
n specified amount and shall have so Jointly notified“ the Escrow Agent or (1) a finil
=nvnappeatublc judgment shall have been tendered by thé court hiavilg juiisdiction aver -hé
-matters reluting 1o such claim hy the Parent’ lﬁd'cmnilcci'ﬁu,"mdcmniﬁculjnn' from leldco and
thie Lscrow Agent shall*have received, m the ¢ase of claust (A) ahove, writien instructions fram
Holdeo and the Parent or. i the case o clause (B} abave: 2 copy of the-tinal nograppealable
fudgment of the court. the Escrow Agent shall delwer 1 the Parent from the EserowFund any
amount determined to be owed,t the ParentIndemnitces under this Aniele Xin accardance with
‘the Eserom: Agreement. T
- L
i "Nom ithstunding thic loregoing, if therehas heen o Tl Claim.that Holdeo is.Jiahlc

for. i wholt urin pan. under tus Agreement and cither (1510 the etenl applicable Holdco .
shall have fatlad o take all actons'set frth in Sectitw 12.31bY s ennble, Huldeo wy assume and

control the delense of any proceeding merespeci af the Tox'Claim, of (ii).any amount 14 requined

)




we be pund o the applivable Tas, authority pring e donteating such Tax Claim, an amount equal be
the partion uf' the Tax ¢ faim tha Haldeo is finhke fn unden tis Agrcement shadl be immediatedy
distributed by the Eseroes Agert o the Parent” Trom the Esciow Fund for piymeat o the
uppheable Tan antherny provided. it upen o Ginul determinaion with respect W the Fan
Claim, any amopwnts previeasdy refeased from the fsepow Fund in respeet of such Tas € Jaros that
exteed the finally detennined amyunt shall be rewumed o the Faerow Fund o it expired. o
I tolden

‘ ¥ nl the Eilective ime
"(the * Iniliad Release |ute IJuu. ) the l'm:m and? Iluldu: shall diree: e Teecrow Agent o defiver the
amount then held in the Eseron Fund o Holdeo desy the sum of the aegregate mnngmt o)
unsatisticd or disputed claims for Losses specified n notices délivered w Holdeo hetore the
-Inital Kelease Date As and 10 the extent any claim deseobed in the foregoing clvuse is resolved
in favor ol.lloldco, the Parem and Holdeo shatl diveet the Esciaw Agent o deliver w Holdeo the
relited portion of the amount remaiming in'the Fserow Fund,

Secuon 107 Esclusive Remedy  Each of Holdeo and the Parent and their.
respective alfilines ucl\nowlt.dgcs and agrees that 15 sole und exclusive remedy with respect; o
any claim for, indemnification pursuant to or if conicetion.ivith this"Agreentent shall’be pursuant
o the indemnification provisions set forth in this Anjcle X: movided. however. thit this
Section 10,7 shall not affect the partics” rghis 1o equitable rehiel under Secijon 14716, provided
that a party™s pursuit of equitable relief shall net entitle such pany toindemnification for Losscs
to the extent that such equitable reliel provides a.remedy for the-Losses. Notwilhstanding the
foregoing. notlung in this Article X will kmi i any manner any claim based on frabd or
imentional misrepreseniation

ARTICLE XI.CLOSING ursl;wg-mg-s

Section 11.1 i cliveiies:by the Parent-ond Merge oy §u (8} Authe Closing,.
. the Parent.and Merger Sub shall deliver 1o Holdeo end the Company:

N the Closing, Payment Amount: bv n.uul'crs in nmnedmlel\- av1llnhic-
funds 1.such accounts as Holdco :.hnll ditectn writing:

{ii}  ihe Estimatéd Trs Adjustment. it’ :mv reqquired lw, ectiapn |2 did) -
trans{er< in immediately available funds W such accounts as Holdco Sh'l" direct in waiting'

fiii) e Escrow Agreemint. duly execuicd by the Pareni:

(iv)  atue and compluie copy, censfi cd'h\'- the Secreary.or an ;\wsl-uu
Scerctmyi ol the Merger. Subz of the resalutions duly andvalidly 2 adopted hy the Board of
Dircetors of Merger Sub evidencingits autharization of the exccution-and delivery of (s
Agreement and the consummation of the Transactions mnlcmpl.uc'i herchy

Iv)  ncopy of (A) the. Articles of ‘Astuciatitn:(or ﬁnmllm m’LllI'III..IIIHI'ml
document). as amended. ol Merger Suh centified by the - Sccmnr\ of Swate of the .
aurisdiction in which such entity 15 meorporated or organized ns ‘o s due not earfier than
five Business Days prior 1o the Clwinp and acenmpanied by a t_.‘gmﬁcnu.- al the Seeretaey

A
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v ASustant Secietiry wf Merger Sub dowed as ol the Clining Date stuting that no

wnetdnicnn have heen made w o such Artides of Azsocritiun far stnddir uru'mmmun.ll

documents ) sine suel date. cnd 113) the By=1aws for similae organizationil Jocumentsi of

Murger Sub, centificd ny the Seerciary o \saisiaal Seceetars oierger Sub;

) et standing ceruficate G Merger Sub From the Seeretary o
Stie of the jurisdicton m which Merger Sub iv organized dined us 6 o date not carfier
than Tive Business Days priat wo the Closing:

fwid  a ceruficate exceuted by each of the Porent and Merger Sub
. eonfitmmg (A) the aceuracy of it representations and warrantics as nI the d.m: ol thes
Agieement and as of the Closing Dae w acenndance with Seclion Y'3(a). and (13} the
performance ol and compliance with ity covensms and obligations 10 be perlinmed or
eomplicd with at or prior w the Closing i accordiange with Secuon 9:3(bg;
(wiii) the Allocation.Schedule. dyly execiiied by the parties thercto,
{b)  Atihe Closing, the Porent shall deliver 10 lhe Lacrow Agent. in accordance with

« the .Fstrow Agreement. the Indemnificution Escrow Amaunl bv-'-w:rc lrmtsler i uumcdlntcl\'
available fuidy to the account designated.theiefor in the Escrow Agreément.

Secnon 1.2 Closing Dcliveries by Holdco and ihe Gg'mggnv. At theé Closin

bl
Haldeo and the Company shall.have delivered or caused 10 be delivered o the Parent and Merger
Sub:

() cerficntes or other evidence ot all the membcrshlp InI\.rESH in the Compury. ina
form satisfactory to the Parent and Merger Sub..such intcrests béing dclwcrcd‘f‘rec and clear of*,
sl Liens. '

{b)  areceip for the Closing Payment Amount:

(c)

a:true and complete \:op\' certified by the St.crunry-or an ‘Assistant \ccrelar\- of
the Company of the resolutions duly and valdly adoptcd hy the Board" of l)m.uur-: afl the

Company evidencing its suthorzatiors of the execution and’ deim.r\--ul' ll\lc-l\gmcmcm and the
consummation ol the wansactions contemplated hereby

(d)  ;aune.and compleie copy. certified.by the Seerezy or an A-slstanl Steretary of

he ‘i loldeo, of (1) of the- resalutions duly and v.-zhdh'.udomed lw the foard. of I):rcclors of
”lﬂdLO cwdencmg ils mnhoru'uum nf lhc c\ecunc\n nncl dl.lu.'

erv of .lhn Arccmcm and’ lhr:

7 -.-»l e F:T‘-"M*
.‘1-\1

i#?‘t.i;‘""r} L ;{‘1‘1:_

A > I

(¢}

the Escrow Agreement. duly exeeutedrby 1oldeo:

i a duly exceuted cenificate,,in form and substanee sceeptable: w the Parent and
Mergér Sub and, in aceordance with unphc.lblc lreasury res.,ulnlumc |:¢.ml\'u|f= the. nnn-l'nrc-q__n
status-of {ialdey for purposes of Sécton 145 ol the Code ur such- hm as_t "estahlish thaty




transeciivns vontemplated hereby are exempt irom withholding pusuant o Seciion 1435 08 1he
C uder

¥y the duly executed resignations \|)t.ClIICd in Seeiion 6 10 hereto

ey T =
R i s S P

a good standing cenificale BN aRCITeE
ich the prc[.!crl ies.owned or’leased

@ I'rom thc Secietary of Staie in cach other, - Jur 1,
by the Compuny. or the opcration of its business in such jurisdiction, requires the (_ump.mv 1]

qualily to do business as a foreign corporation. in each case duted as of a date not earhier than
live Business Daysprior to the Closmg:

n n cerlificate executed by'(loldeo and the Company confimming (A) the accuracy of
their representations and warranties as of the date 'of this Agreement and-as of the Closing Date
m accordance with Secuon 9.2(a). and (B) the pcrformancc of and cmnphancc..wuh their
covenanis and obligauons 10 he performed or complied with at. or Jrior 10 the Closing in

accordance with Section Y.2(b).

(ki the third-paity consents and. estoppel éenificates necessary ot desirable for the
consummation ol the transactions contemplated by this Agreement as set forth in Se_ct,xgn_-l;gj_
or Section 4 4 nf the Dlsclosurc Schedule. each in form and ‘substance saml'auor\' (] lhe Parein
and Merger Sub: :

{}] evidence satisfactory to the Paremt and Mn.r;,er Sub that the C.ump.nw or Holdeo
shall have paid and discharped the Exclided Linbilitjes;

(m)  evidence smisfactory to the Parenl and Merger Sub that effective as.of no later
than immudhatelyrprior 1o the Closing Date. the Company shal! have taken all action necessary
(and shall provide the Parcal and Merger Sub with writlen evidence ol such terminatun) to cause
the teymination of the Plans st forth in Section |1 (m) of the Disclosure Schedule

(m  evidence sptislactory tw the Parem and Mn.ry.-r Sub -that..privr 0 the. Closing.
Holden shall have (1) caused any contract oc arrangement-that.is disclosed fn shoulkd have heen
disclosed) in Section: | 1 Za)vii) of the Disclosme 's;lu.duh. 1 *he wrminaied ror. otherwise
amended to exelude the Company and jis Subsidimies as # patty thereto and, i) eonu |hulul o
.caused 10 be contributed. 10 the capital o the Company AAhe” d:l‘lcrcm.l: “hetween (A] the
intercompany Indebtedness owed by the-Company o any of-its Suhmdmncﬁ w0 Joldeo and it
Alliliates (other than the Companv or any of i ity Subsidiariest as, of thezC: Immg and (13) the.
IlllL‘fLﬂl‘l!pﬂl'l\' indehiedness owed by Hotdeo and § its AMhates (olht:r than rthe ¢ ump'm\' nrany ol
its Subsidaries) Lo the Company or any of iis' Subsidiaries as of the € Isipg and

e
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fin the Alweainm Sehedule, dols excened by (e pisies therene

ARTIOLE N TAN MATTERS.

Fhe Tollowing provision, shall goyvers the allacitn of responsibitiny betwaen the Pasan
antl the Surs i ing Corporation und Heldea Rir censm s matiers Sollow ing the ietive Time:

Scetnm 12 ) Tax Rewrns, 1) Lo the extem nat previsasly Gilad Holdens shall m
Huldeu's eost and expense prepare or catse u he prepared and tile or conse e b difed alt Tax
Retnns of i) the Company and its Subsidiaries tincltnling successors o Company a2l
Suhsidiies) fn P1e-Closing Tax Penods, and (ny Holdeo Lor calendar ear 2012 meluthmg all
wderul and stuie income tax retuans, which shall include the operations of the Compans and ity
Subsidwrics through the ENective Time and the decmed sale of sssets deseribed below. Holdew
shall detiver o the I'grent und the Surviving Curporation a copy ol any such ux Retums not less
than 20'days. when commercidlly practicable. prior 1 the due date {including cxwnsions) for the
filing of such Tux Return (but no laler than May 31, 2013) and shall reflect any reasonnble
comments provided by the Pareas and the Surviving Corporation in wnting within 10 days of the
Parent’s and the Surviving Corporation’s receipt of such Tex,Retum. provided. that such
cotnmenis‘are consisicnl with the terms of the last séntence of this Sectjon 12.1(a) tloldeo shall
pay to the Swiviving Corporation {for puyment 1o the appropriate Tux suthority) an amount equal
i the Tuxes shown 10 be due and payahle on any such Tax Retun. including Taxes auributable
to an Excluded Liability..no later than three Business Days prior 1o (1) the due date {including
extensions) for the-filing of such Tax Retum, or (ii) the date such-payment 15 required ‘if such
puyment is required at an earlier date  Holdco shall not be liable for Taxes under Agticle X or
this AaiclesXii to the exient such liability was- reflccied i die Closing Date Net Working
Capital. -Subject to.the Parent’s and the Surviving Corporation s consent. which shall ot be
unreasonably wiihheld. so long‘as the Parent’s o1 the Surviving Corporution’s hability for Tuxvs
or Tax hasis of jts assets is not adversely alfecied. or if required by applicable Liw, Holdco shall

~be cntitled. 1 Holdca's cost und expense. to amend any Tax Returns withsrespect 10 Tax periods
ending before the"Effecuve Time. Iixcept as required by Law.vor to ‘appropriately reflect the
reporting of Tax iiems associated with ‘the Merger.;Holdco shall prepare all Pre-Closing Tax
Period Ta\ Retums consistent with the Company’'s past practices and‘the methods described i

Sectiun 12.4e).

{br “The Parent shall prepaic or cause to be prepared and: fileor caiise w be filed any
**Straddle P'criod “Tax Retwins of the<Company and 1ts ﬁuhsidmrl_{-.\.. inciuding their successors
The Parent shall dehver w Holdeo o,copy pt any such mcame Tax Return.(and upon weiten
request by Holdeo, any Tax Retun other than amincomé Tax Retiin). 1ogether with o statement
« setting farth the amount of Taxes allocable o the Pre-Clusing Tax Peviod (as determined in
Laccordance with Section 10 2(c) o with respect 1o an Fucluded diabiliny) not less than twenty
. days. when commercially practicable. prior 1o the due daie (inchuding eatengions) for the IHing of
“such. Tax Retum and shall ffleet any reasonuble comments provided by Flaldeo i Writing
- within ten days of the Holdey™s receiptol such Tax Retum Holdeo shafl pay o the Parent or the
*Surviving Corporation an smount equal o the Taxes shown as due and pavable<m any such Tay
«Retum thet are unllicable 10 the Pre-Closing “Tax Periodd, including Tnxes steibutabile 1 an
‘Tacluded Liiablity but'excluting any Tases refecied in thé Clbsing Date Net Working Capital
ng later than three Business Days prior to (1) the due'dare | including exiensions) i Iil‘ing such

-
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Tav Reture, an (i) the dine sueh payment s required. i such payman required ut an warber
dme. Neither the Paremt the Surewing Corporation, nor thee wespective Aflihaies will zmend
any Siruddle Perd "Tux Returny or Pre-Clsing Tax Periad Vas Retoms of the Compimy and it
Subsidianes withow Holdvo » consent, which shall not be unreasonanls withheld s fong 2
[oldea™ 1abidity 1 Tanes is noi adversely allected  #edept a8 regumed by Law the Parent and
the Surviving Corporitian shall propare all Stradidle Period Tas Retunis consistem with the Tast
senlence ol Seeuon 12 lia).

Sectnm 12,2 Jox Conperation  The Paremt and Holdeo shal] reasonnbly cobpeaite
mnd shall cause their respective Allilias (ncluding the Campany, the Surviving Caporation
thete Subsidiaries und theie sitecessors i applicablel. oflives. emplayees, agents, sutitars and
epresentatives e reasonably conperiie tincluding by maintmining in seedidunce with the
applicable revard retention pulicies of the Parent o Huofdeo. us applicuble. aud muhing aviitfable
10 cach ather all relevantrecords). in preparing and filing all Tax Rewsns and in resolving all
disputes und pudlits with respect 1o Taxes of the C.ump.nn' the Sur\'wm!: Corporation and their.
Subsiduiries and the successors of cach lor any pened. The parties agree 10 work n goud faith
and reasonably conperate with 1espeet 1o handbing and resolving any Tas Claims in accordance
with this Agreemen. and gram 10 the other pany Or. iI§ rEPresenialves. a5 NECeSsary or
appmprmtc. a power of altomey with respect to Mling or ameudmg any Tax Returns or handimg
any Tax Clam, and the purties agree 1o couperate in comnection with ‘mny other reasnnahle
request on Tax maners. including the establishment. closing nd transfer of tax accounts.
carrvover ol wage bases. or other maiters

Secnon 123 Proceduges Relming 1o Indemniffemion pt” Tax Claims

{(a) il a cfaim is nade by any Tax authority which ifisuccessiul. mlglu result in an
mdemnuv payment to any Indemnified Pany pursuant 1o Secuon 10.2 or Section 10 3 hereof or
otherwise nffects the: other party s liability fur Tuxes, the pany receiving nom.e of such clann
shall noniy the other party proniptly of such claim {a."[ax_Clam™): provided however. the
Tailure to_give notice shall nor affect a-pany’s rightao indemnification pravided héreunder exeept
to the extent the pthee party has been actualfy prejudiced as 2 "result of such failure.

(b} Wil respeet to ony Fax Claim sclating to o Pre- c losing Tav' Pesiod: Holdeo shall®
have the nght. a1 s own expense. to conirol all proceedings ‘and m.w maKealt decisions uken in
coniection awvithsuch Tax Claim. provi ided that lloldea shall not settle such Tax Claim withou
the prior writien Lun-iun ol the Parent al the Surviving Corporution. which consent shall not be
untgeasonahly, wnhht.fd or defayed: and the Parent and the Surviving € orpom(mn shall have- ific
right at their own expense. to parucipate fullv i all aspeets of the prosccmmn or defense of such
Tax Claim it they reasnnably determme thatsuch Tax Claimyeould have an-adveise impact on
the Taxes or Tax aitnbutes*al the Surviving Corporation and ns‘\uhmlmrlu ina l.wuhlo peritd
m portion thereol’ hLLllal'mlL after 1he Elfective Fime \!um-nl'l:.l.mduu, tln. I‘nm_nmg m.he case

» of a-lux*Claim i respeet of Tases for which bh [hjldeo and The” Parent {or its Alliliales
including the rwr\o'n.mu. Gnrrmnuun and 1ts Subsidiu i s muld he Imhlc ‘(i¥ cach-0l*l tolden andl
the Parerit may p.lmc. ipate i any' privcee ecling rclatmu w the Tax. { lains aid (ii) llu: pmcctdmu
shall he controlled By that party that would bear the hurden af the greaten-porticn ar thé: sum ol
1he adjusiment and any corresponding adjustments that.may ret isonabily be anticipated for tuure
peridds: provided that the compolling party shall not: seitle o u..umpmmi-.c such amdn o

S
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proceading wahouwt the prive seiien consent ol the nagi-crmtrolfing s Csuch consens not to

uieistmebly withheld o delyy ed

Section 12 4 Ly, T retmen) ol i et Indemntcation 3

o Uiy Degunent,

—— em——t S

TEY) the Stwkholders [lotdea, and the Baent shall tremt the Merger fon federnd
InLonte y purposes, il &l for i incomne iy purprsses tse the extem albmend. a8 2 sole of
ety for the eonsideration deseribod in this Agreemuent and [Halded nmd the Parent shali provide
the athers all necessary idin mution o prepare any Tax Returns eonsistent with such treatment

The Fareat and Holdeo shall ngree on or befure the Elective |ime o

n 4 Schedule thit sets forthy

the values tu be averibed and the amicipated ardinary meome recapture resulting therclrgm, apd,

il o such value s so aseribed. the procedures 1o he folliwed, in reas
the Merger Consideration plus ali lmbilives of the Comanny. 1l

mable déiail, Tor sllueating
he Subsillimics. apd their

suecessory fand 21 ther relevart itéms and payments made under this Agreement. including the
Scetion 2.4, seept lor-uny amounts required o he treated as.nterest under the Code) smong
the asscly of the Company:. the Subsidiaries. und their successars (the “Allocatiart Scheduly™)
The Allocarinn Schedule shall deseribe the method for allocating suhscquenr adjustinents to the

Merger Consideration. 1loldeo and the Parent further bgree in 1ake

all acoons on or after the

Closing as are necessary and «appropriate (including filing such forms. reiums. scheduies and
other documents as may be required) o effect such teatment  Fach of the Parent, the Company.,
the Surviving Coiporation: | lgldeo ‘und therr respective Affiliates and successérs will prepare and
file all Tax Réturpa. incliding IRS Form 8594 (Assel Acquisition Siatement) or any supplement

therete. in'a munner-consistent with the Allocation Schedule (or the

Final Allocation Schedule

defined below as applicable). wil! file all such forms. and swill not 1ake & position inconsisteni

with the Allocation Schedule {or the Final Allocation Schedule. a
Returns or in any Tax proceeding involving apy Tax Keturns or in

s appiicnble) on any Tax
any-other procceding. As

soon as practicul afier the Effective Time, and no later than 60 days afier. the Effective Time. the
Pareni*will deliver 10 Holdco. for 115 revicw a schedule for allocaung the Merger Consideration.
prepured consistently with the methadolagies set forth in the Allocation Schedulé, which reflects
the final alfocation fon the calendar vear that includes the Eifective Time (“[1nal Allocation
‘Schedule™ and will provide a sin]ilgr scllcdlflp as <oon as reasonably ‘practical afier cach

subsequent calendar year 10 the extont any change thereofl 15 required

The protedures regarding

Haldee swreview of the Final Allocation Schedule {or uny amendments or sibsequent adjusiment
thereto). and any*disngreemems regarding the Finat'Allocaion Schedule (ar any amendments or

subsequent adjustment therein} shall be resolved in the, manner de

seiihed in’ Scetion 13.4d)

helow with respeet o the Alldcation Schedule or kinal Allocauon Schedule (ur‘nn_i-_:uucmimqnts
L

o subsequent adiustmeént theretn)

{he  tofdch agrees t include dn ity Tax Relums. 0 the cvients requited umiler
-apphieable fans, any income. gam {oss. deducting, or other tay items: resultifig; fiom, the méger

rand ity ireatment s o deemind <afe of assets w'be repited on a 1
Company and the Subsidharies. and their succesor, for a Pre-Closing

N Rewdm ol Holdeoe, the
Lax Pering.

{e}  The Parem find*the Sdrviving Corgoration agree mdemnily, save aml hakl,

hrinless Floldéo and’ the Stockholdirs eollectively  from and ag

alnst any Additicmal Ty

Linbilities refating 10 the treaument a§ a ke of ussets  The wenn ""'.r\ddniun_inl Tuy Ljabihtes™

means the excess of' {A ) thedgpregand amount of: Faxes imposed-upy
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und’or the Campany e toe extent such amount incuried by the ¢ Vi is horne direct!s o
tdirectly by the Stochhodiers) cnfleeti ehy, on aeeount of the srnsaetions contemphued by this
Agreainent including Tuses resulting from the treatment s sale of assets and the ligquidation
Al Haldea iwhether or n Holdee v actualiy hgusciued. eder (3) the sum ol (i) the seerezate
antnt el Taxes that would have’ been imposed upon Haldes and the Stockholders andeor the
Cinnpany 1to the extent sich amount meurred by the Company swatihd he hure duealy o
mdirectfy by the Stockbaldess collecuvels. un aeeount o1 the gaosetiions comemplated by s
Agteement il sharek of Holdet were suld, plus (o B8 W provided, thal, for pumses ol
making such Jetenminations. unly the ienws of mu-lnc |..u|n juss, dedugtion, vle ansing brom the
wansictiony contemplated by this Agicemnent and the uentment oy o sale of aéseis shall b when
into ceountund vach Swoekhuder shull be decned w be subyent iy the h||.-lw~.| murkm.xl rate ol
Tax upplwuhlc with respeet to such Stockholder and with respect W any such Tax heing
determined for purposes of. determining the Additional Tax  Lbiliies of [Tfoldeo,  the
Swickholders and the l'.ump.uw and any rclau.d Grass UpAmount {as defined helow). applying
such Taxes and ta rates in effect for the year such amounts‘are required to be teken into aceount
as_deseribed in Sectign 12.4{g). AN payments ‘made. m o1 for the benefit of the Stockholders,
pursuant 10 this Section 124 shall -be “giossed ip” 10 the .exient necessary o mahe the
Stockhotders whole on an aﬁcr- I ux busis. for the Addntionui Tox 1. mbnlmcc ansmg with respect
10 the Stochholders as Tollows: the Stockholders. shatl be.;md.an amount in addizion 10 the
Addiuonal ‘Tax Libilnies of the. Stackholders (the “Gross” Up Amount™) which, when added 10
the Additional Tax Liabilites of the Stackholders. shall cau:.r:the sum of such -Additional Tax,
|iabtluies and the Gross Up Amount {such sum b:mg-rucrrcd 16 as the Gmgsgd Up Payment’).
us reduced by the agercgate amount of Taxe$ deemed p:wnhh. by Holdeo. the Stockholddrs
and/or the Conipany pursuam to the preceding in respeet ofthe payment or receipt of the
Girossed Up Payment. 1o equal the Stackholdess” Additional ‘Tax Liubilites as, defincé in this.
Secuion 12.4(¢), und .furthér, described in Scciion 12 4(;;'1. . [| is the_parties intention that lhc
* Siackholders.be fully reimbursed. on an aflier-Tax hasis. for.g |ny Addluonnl Tax: Lisbilities. and
thc provisions of His Section [2 4 arc to-herimer preted and: applucd consmem with this Iniention.

_ (d) At Closing. the Pan:m thnll puvito. Holdco 'a,reasonable estimate of, the Grossed!
Up Payment, ne set+ forth in a noncc prcp':rcd by .lhe TP I’nrcm._ logcther wuh -supporting
. ompumuons and uorkpaper: selting “forth® a calculannn oﬂthcfc:ross‘t.d Up Pm'nu.nt reasonably
accepiable 10°the Smckholdcrs given 1o the! Slu:.kl1oldur-= hy thé, Pnrc.m-nn It'ss than two (1| days
hefore Clusing {the * "Estimated Jax Adjustment™). -.w“hm-llun) ('HJ) days after'the luter of (i)
the final determination of, Clasing Working Capital arii} an ggreenient on theFinal A Hocation
Schedule. the Parent shall provide to the 'ilm.l\huldnn a schedule. \uth supporting worknapers.
setmg forth n ealeulation of the Girossed Up Pa\'muﬂ {the "l ax Admsiment Schedule™) Dunng
the twenly (20) davs l'nl!mmu, !hc: ecipt by the] 'mul\lmldm ‘of the Tax Ad;mzmcm Schedule.
the Parent and Uie Stockholders shali ieet anl .cnnlcr-nnd alempt in |,nud faith o agrec” upon
and Ninalize the Tax Adjusundm: \c.,hcduh.. -Wllhm |huw (30)dlays, aficr “receip of such Tax
, Adjustinent Schedute, Jhe Swekholders 'ihd” ntml ¥y lhc Parcsiy whether the Sinckhalders umi:ur
o thsagree with -:uch Tax’ :\cl_luutmcm Sehedule and? :I.nppl':hblx.. lhl. dms.rumcms. II ‘-ULh
- disagreements cannot. be resolved between the P:m.:u and the ﬁmcl\huldc.rs \g_uhm twemw ("In
days s alier delives ¥ ol nutice by the’ Swekholders to-the I’mmﬂhcn the disapreements shall then
be refeired 10 :hc Indez.nth.m Accatmting Finn. whnch shall be selecle d in .:Lrnrd-mx.e walh the
pracedures set forth in Secupn 3.3, for final n.-.ulmmn The ;Icluruunmmn of:the Independent
Accounting Firm shall be final and binding. . The fees of the |I1-:|_Ept.llgl.nl‘I\'t.l.lll.lrlllll.L_ Firm ghall

b |




be booe by the Siockholders on the one band. and the Parent on the ather hand. w suck:
wmotatts ) ws shull he deiermined by the Indepemdent Accounting Fione hised on the propantion
thist the sgyregate amunt of dnpun.d items submitted 10 the lndqu.mluu Acceunting Firm thui
NER LTI l.-wnlull\ tisputed by the Steckhldos, o Ure one haed. or the Parent on the other hand
s deterninmed hy the Independent Atciunting Firm befis w the bstad amtint of such disputed
items serreferred to thie Independent Actiuntng Fiens £ resshaion,

te) 10 ahe Gionsed Hp Payment is less than the Fsjoated Tas Adjustment the
Stockholders shall, on g wom and several basis and within three Rusmesy Days fullowing the
linal determination. amd bissetd upon sueh final determination, pay o the Parent an amot equal
tn such deliciency. provided. that the Steckholdérs will, under ny eircumstanies. be seduired
Pay th amatmt in exeess ol the Cstimawed Tax Adjusiment. 1 the Grossed Hp Payment is more
than the Estimated 7 ax Adqustment. the Parent shall, wathin three Business Days foffowing the
linal determination. snd based upon such final determnntion pay 1o the SIOLLhuldu; an amount
cqunl 1 such excess  Any payment due (o cither _party under tus Segtion: 124 may be neued
against any pryment duc from that parly under Scction 3.4. An\"r:sullm;, net puyment Lo-farent
shull be made from the:lisciow Fund by wire transfer. of mlmedmtcly available funds to such
accaunt ns the Parent shall designate in wrnmg, 0 Holdco* and the Eserow Agent. Any resulting
net poymemt to foldeo under this ‘ec;nun 3 1 shull be made in the manner setforth in Section

3.26c).

()  Tothe extent appropriate, and without duplication, the pracedures for payment of
Addivonal Tax: l.:alulmcv described m-this Section 124 shall also,he applied for any subsequent
_conmdcrauon paid.co Holdeo under thus Agreement. mc!udmg dlclrlhulmns to Holdco from the
Escrow Fund under’ ‘Seclion L0 6. however no such item shall be included. in«the computaion
- the exwent'any sucli-item was’ prc\-muslv mcludcd inthe compulauon “(such as a-distribution from
the lEserowsFund 10 the extent it was pn:wousl\' mcludcd.u..lhe cmnputaunn as.a"result .ol
. [{oldco. the :Stockholders.or. the:. Compuny electngour Cof 1hc msmllmcm mc:hod undcr section
45)(d) of the Codc}

(!;) lhc provistons of this Seclion: 12'4 shall be applied as1dcqcr|h|.d'm this-Section
l_g,ﬂ[g,l tn comnection with the puyment by the Parent to.f{oldcd or he Siockholders (or the
retlien of any such «excess amount from Iloldcn or the Sxockhuldus ‘10 the Parent) for any
Additional Tax Lisbihties. Estimated Tax :‘\dJuslmcnl or. Crusscd U,J Payment m artier 10
compensite Holdco or.the-Stockholders in connection-with the l-c.almem' 1§ 4 qllc of fissels 1 the
extent of {x) the amount’ nliner urdm.!ry mcome generated and { \'),szak- lm.ume.w.\cs Al net
mdnmrylm.olllc +items. including depreciation, recapture, will b rt.c-n;:nm.d fur. {ax- purposey in

‘calendor, year 2012 and Llolkdes the Company lmd the “Sinckholders will-cleet out of 1
.msmlhm.m methad as. described n IRC seetion A53(d}- (ﬂl'ld\lu the extent alluwed, for stagé
sincome 1y purposes) for L purposes ol runymmn of cnnsmemlmn in.he' received alier 2042
ing |“dl"b the distibution of the Zserpw Funtpursuant 1 §m.mm 10.6 and 10 lhl..-l..\ll.l“ olliwed:
any" ather paymentseeapected 10 e teeeivid afier 2012, in¢fuding Grossed [ip l'wm:.ni\ [he
uu.lhodnlhu.' sl be as follows: 1i) the amount il neil nrdmagy mconieshall be compuled hnv-;cd
'upnn the dilference hclwccu the hu.hu.kl siate federal nrdln.u'\" income s rme and highul
ﬁl.lll.d cnpml ghing m‘nr.uc in cﬂ'ccl for mdwuluqlv n 2ﬂ|" tii) ll\e lulul -tmuum of+gain o the
deemed Assel gale 'rh.lll he mm;uued 0 thc ealent, m\.thlc Ain, eich- -<mlc..us-.umnm the highest
individuat 1% rate inecach s considering nppnnmnmcnls of the gdin. e ehcli wite,_and the
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Jedudtibilins bl sute taves as any rdimaes deduction on an indridual’s fLderal 1@x ewen e
w the estent of the maximam amount U ang phose-on e such temized deduction) all o
applicable tn the vem i which e peyment i made lrom the Paremt i Holdes or the
Stockholders and i) amy Girms-Up Pavmem shont be mad: bused upen the highest fedeal
staied capital wuing s rate in efleet for wdividuals T the Sear mowhich sach Ciogs-Uip
Payment i5 iecopnized hy il Stockholders plus the swle fneome tay e it ol o dedueton liv
tederal purpescsi as deaeribed i provision (i) hereol  The Parent, Holdeo and the Stackhulders
shud) seascmahly conperte by providing ineronaton @ the ather paety in order 1o oblam ol
conlima the mlurmuion aceessary to piepaie ¢ senly the aaleuletions reguired under tis
Sveuom (3 4(y)  Swsckholders and Huddeo shalf take w1y reasonable pusttion, recomunenged by
the Paront i minimize any Ton lihility being mdemnificd under this Seesiun 17 4 andl the
partics shall agree (uamyg the dispute procedures described in this Agrecment. to the eatent
neeessary) o the lair market value of any paymeat o he received aner 2012 in.conneetion with
the clection out of' the installment method as described heren

Section 12.5 Tranyler T, fLyey. All transfer. documentary. sales. use. n.;,mmu\m and
similar axes (including all applicable real estme wransfer Taxes' anc stock transfer axes) and
related fees {including sny penalties, mtervst and udgditions 1o Tox) mcurred in connection with
the trunsactions contemplated hereby'shall be bome bv the_Parent * Holdeo and-the Stockholders
shall cooperate witls the Parent in a timely mnnner in preparing and filing aH Tax Rcturns as inay
be required 1o comply with the provisions of such Tax Laws .

Section 1.6 Tay Refunds/Benefits, The'Parent shnll pay to Holdeo within 10 days
“of receipt. any refund or credit (ncliding any nterest paid" o credited with respect iiereto)
received by the Parcnt jor any member of the Paremt s affilimed group).of T a.\Ls with respect 10
any Pre-Closing ‘Tax Period including the portion of any Tax'refund for.d Stradile Peniod
utterbutable (0 a Pre-Closing Tax Peniod  The parties agrce thet payments made sl Tespect to
Iloldeo’s transaction expenses and’ certain other obhg,uuons of the Conipany as set forth on
§§M_ule_lz_§ hereto. 10 the extent'such payments g give rise (e Téan income or, deductions, Tax
Ioss;s and Tnx credits or otherwise may incrense or offsel 1axable “ncome or-Taxw under.
applicable Tax Low. shall, o the mayximum: c‘ill.‘l!l'pcrn‘lllll.d by-npplucublc Law (mcludmn for
purposcs of iaking Straddle Period Tax; nllucmmnq he,mcluded (ur reﬂcctedl in fa) lhc Pre-
Closing Tax Period, Tax ‘Reuitns ol the Company‘and its bubsldmne; Tfind- their succe“ors for.
taxable peciods or poridns thereof eriding (or deemed ended) prior to the fiMective Time und (6)
the Tax Retuins of the Company, and the provisions of llus Agreumcm shnll he' prepared
interpreted and apphicd in a manner consittent with the ahove iniéntions.

Seetion 12,7 Tox Treatment. Any indeinmifichtion payments snde ‘pursuant 16 this”
Agreement shall be wreated by the parties. ‘m the extent permitted b)-'appiic.nhle Law., my o
mmehase, price_adjustment, ynlesy determmed jotherwise m n I'mn] deler mmmmn LY clclmed in

w1Seetion 1313 qi the Cudé. or unless required o be treated a8 findrést under the Codes

'Secuon |28 11\ Lregn Neither the \.mLkhuIders- Iluldun the L' nmpnn) lhc‘.-,
- subsidiarics orauy .-ut.u.ssur {or anwl’rc Cloging Tux Pr.rmd. shqll clmmrany ln\ cn.dn lm Iﬁ\-‘
_periad afier 2011 undcr Section -I'\(“‘ al‘the Cuide r;l'llCd o -m) c\r.rcndnum Fol the' ¢ umpang\ m*
uny of s Subsidinrics. v any successor therets nos 'nsu.n trick milds forf |1urpu~u ol Such
r:ccunn 1or any such peing.

ISQ '
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Seetien 12U Tun-Sharioe Agreeents. At o prios w L fsing  wll Fuxeshurng
SERLmCnt e Sioular agreements with rospect o the Compans o i Subsidiaries and
et succeasns (17 wayl. shall be tnninated with the eficeuve dawe of such weammation s he nn
laster thar: the close of husiness on the day immediely preceding the Eifeetive {ime,

Seetion 12 50 Coundipntion with Aniele X Paymens by the Siachhalders or Heldu
ol iy amenant wdenmitied against oy atherwiverdue under Article X o respect ol Praes shalf by
mude maceordanee with the s of the Eseion Agreement (io the extent that the 'aront
chavses 0 seek recourse o the saow Fund insend of direet recourse o Holdew ar the
Stwhhollers) o otherwise paid by Holdea or the Stwnkholders within ive Nusiness Days
fullowing a Tinal deicemination that payment of such smuunts 10 the Taa authority ar mher
Guvemmental Bntity ure due. In the event the provisiung of this Astiele Xf] ind the prinesions
ol Aruele X hereof contlict ar gtherwise each apply by their terms in cunnection with the
preparation of Tax Ketums or the exeruse of contest nghis as described in Section 12,3, this
Atucte XI1 shall apply. povided: fugher. that nothing in ‘this Aniclé X11: shall,limit the
obligations of 1 loldco 10 indemnify aguinst Taes us st farth in Aricle X,

ARTICLE X1 TERMI

. I

Scction 13,1 Termination This Agreement may-be termrnated and the transactions”
comemplated by this Agreement mdy be abandoned atany time pricr-lo Closing:.

(@) by the mutual written consent of | loldco. the Company. Parent and Merger Sub:

(b) by lloldeo and the Company or.the Parent.and Merger Sub. if any Governmental
Entiy shall have issued.an order or taken any other action. or there exists any Law, permanently
enjoining, restraining or otherwise prohibiung ihe transacuons contemplimed by this Agicement.
and such order or-other Action shall have ‘become final and honappealable or such Law is 'in
¢fTect: provuded. howeves, that the: pany seeking 1o rermuate this, Agreementtpursuant 10 ‘this’
clause (b) shall have used its reasonnble best efforts. 10 remove stich ;order or 1o reverse susl:h
Action, subject 10 the limitations in Szeuin 6:6: -

te) by Hotdce and the Company ar the Barent and Merger Sub. 1fthe ‘transaction
contemplated by this Agreement shall nothave been consummaied prior;fo. January 1. 2013.
rmowvided. however. that the right 1o terminate this Agreement wnider this Seeyop 13.31¢) shall noi
be availghie 10 any pany whose farure_to ful{ill any: oblization under this Agrecient has been
the cause of. o results, in. the fiture ofthe Elosing fo ueeur gy or be fore such-dare: ©
i) by the Parem and Merge Sub if (i) there has“heen a.hf'cpch hy Haldeo or the
Company: of any represenation wandnty. cavenant or agreeméil contained i this Agreement
Lthat would individually or in the aggrepmic, result in n Fuiluré of'a Candition-et, forth ‘in Sechon
9.1 or Secyon 9 2 it continuing vn the Closing’ Daie, {i1).1lie” Parent and 'i\r_lcrgi-? Sub shall have
complied with its ohhigatsons under Seetjon 6 9 10 pravide prompit ntice ol such breach. and (il
such hreach shall not have heen evred for is-hol capable uf heing cured) heforg 11:59 pam, on
December 31, 2012 tiv being undersiooit that the Parent dnd, Merger Sub may not terminale this.
Agreement pursuant lo this'Section 12 1{d) if'such breach, by the Iloldeo 6r,lhe Company 15 8o

«cured. or 1f the Parent ar Mc_'r_l_zcr Sub shall have mate i.:\ll_\‘ breachid s Agrcement)’

G
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ey by the Holdue and the Company, it (1) there has been a Breach by the Parent or
Merger Sub ol any representatnm Wty . covenant or dgreement contained in this Agreement
thit would, mdividualls on in the aggrepate, esult in o 1ailuee of a condiiem set fath in Sgetion
Y or Sectton 9.3 1 continumg un the Closmy Date, {ii) the Holdeo and the Company shall have
compliwd with then wbligations under deetivn 6.4 W provide prompt metice of sueh bieach and
ait) such breach shall not have bezn cured for is nut capable of being cured) hefure 11 39 pm
on December 31, 2002 (ic hemg undertand that the @Holdeo and the Campany nias oot lerminate
this Agreement purstant o this Section 13 1l such hieach by the Parent or Merger Sah is so
cured. vt (F Haldeo or the Company shall huve maieriaily breached this Agtesment).

th  The pury desiring to icrminate this Agreement pursuant iy subgeution (ag: (e), {€),
or (d) ot this Seetian 13 1 shall give wiitten notice of such wermimation W the other party
nceordanee with Seetion 14.7 spezilying the provision w provisions hereof pursuant to wineh
such tenmination is effected.  Fhe nght of any party, hereto to wiminare this Agreement pursuant
10 this Section 13 1 shall remain operative and i lull force and effect regardless of any
investigation made by or on behall of any party heretd, or any of their respective AfTiliutes nr
representatives, whether pnor to or alier the eaecution of 1his Agrecient,

Section 13.3 Effect of Termipation. 'In the'event of {erminationof this Agrecment
by either the Parent and Merger Sub or Holdeo and the Company as provided in Secuion 131,
thus Agicement shall lorthwith become vord and have no effect. without any linhilny or
ubligation on the part of the Parent and Merger Sub or Holden and the Company. except ihat the
provisions olths Seetion 13.3 and Article N1V shall survive (ermination

ARTICLI X1V MISCEFLLANILOUS,

Scenan 141 Successors _and Assigng.  eept as viherwise - provided in this
Agreement. no party hereto shall assign this Agreement of any nghts o1 obligations hereunder
without the prior written consent of the other party hereto and uniy such atempted assignment
without such prior writien consent shall he void and of na foree and effect. projded. however
ihat the Pareat may assign any or all af s rights and obligatinns hereunder to any wholly owned

fil




dnetton indiveer artilime of the Parent i 1o an independent irrevarihle voting trust punsuam e
19 CLR. w1013 provitded, funber. however. that no sudh assignment shall reducy o
vtherwase vitiute amy ol the obligauons of the Pareri hereundus. This Agicement shall mure-w
the henedit of st shall be binding upun the successors and permitedl ussigng of te farticy herete
and o gagmmeni shol! relweve oy pany o) any ohhgation or Bability under this Agrecment,

Scetion 14,2 Cenepniny Law Jurisdicnoun,  Thiv Agrcement shall be consteied,
perfimmed and enforeed in aceordanee with, and guvenicd by the 1 aws of the State ol Kansas,
Fach party herete sgrees 1o commence any setion, suit o procecding arisimg out ol dtis
Agreement w any leansaction u:munpl.uul hereby in any federal eourt sinting in the Uity of
Kansas City, Rasas, or, it sueh suit. aetion or gther provecding may noL he brought m suth court
lor jurischetinnal reasong, in any Kansus siate court, Eacl party hereto irrevocably submas o the
Jurssdiction of such cowl lor the purpbses of any suchsuilaction or.other proceeding, Fach
panty further agrees that service of any pruu-ss suminans, nolice or ducumcm hy L. S regiswered
matl 1 such purty s respective uddress set’ forth below- shall be uﬁ.cu\'c SLrVICc of process fur
any action. suit or praceeding in Kansns with respect 16 any maiters 10 which i it has submited:to
Jurisdicion in this Section 142 Each party irrevocubly and uncondmunall_\' war 'Cy fany
abjection i the laying of venue of any achibn, suit or proccedmx, arising oul of this A;,rc;mcm or
the Lransuctions contemplated In.reb\' in any-federal court m the City of Kansas Cily. Kansas. or
any Kansas Stale coun and -{urther. :rremcahl) and uucandmonallv wan-es ,and aprees not o
piead or clam in any such court thal any such action. sunt or proceedmg bm“tham any such
caurthas been brought  an mconvenient-forum,

Section 14,3 WAIVER OF JURY TRIAL EACH-OF THE-PARTIES HERETO.
IRRI VOCABLY" WAIVES ANY AND ALL RIGHT TO TRlAL" B\' URY [N ANY L LC‘Al
IPROCEEDING -ARISING *OUT OF OR RELATED 10 THIS AGREEMENT OR: THE:
~TRANSAGTIONS CONTEMPLATED HEREBY'AND COVENANTS, FHAT IT WILL NOT
ASSERT ANY.RIGHT TO TRIAL BY. JURY INANY* FORMAIN'RESPECT'OF ANY ISSUE
OR AGTION. CLAIM.. CAUSE OF ACTION. OR SUIT.ARISING -OUT OF OR BASED
‘UPON [111S AGREEMENT OR 'IHI-‘-SUBJF(..T- MATTER “IIEREOF"OR® IN ANY WAY:
CONNEGTED WITI OR: RELATED" TO "THE " TRANSAGTJONS. CONTEMPLATED
HEREBY  EACH PARTY A(kNOWI EDGES "TIIS™:SECTION CONSTITUTES A *
MATERIAL * INDUCEMENT UPON WHICIHH 1T 'RELIES ‘IN - ENTERING g
AGREEMENT N

Section (4.4 LZapenses. 1joldeo shall pnv all of lhc fees and expinses owed hy the
Company or 1ls AITImlcs -iis or its Afliliates” inveStment banKers..aitorneys  secoutanis.,
* ehnsulants. service providerstand otlier prufc-qmmh and advisers-und pn\-ahh. I connection |
WIIII ths Agreement and the transactions umwmp!au:d Jreby fcollectively the “Company
Trengaction Expenses™). The Parent hall pay all of the fLu and.cxpenses owedl by the *arent or
iln Allilintes 10 1s op ity Alfiaies” invésiment h.1nkcr~. atloreys: m-.uunt.mlq. constionis,
service providers wnd other professionals and advisers sl pa\nhlt. in connection with this
Aygreement and the 1rensactions comemplated, ierehy Lx:.cpi ‘as mhcrwm. pmwdcd in this
:\l_.,n:umm alt of the gther fecs. EANCNNCS nncl jetists mcum.d m-cnmu.t.uun wilh thc.uuuunn.
and delivery o this Agreement and, the :.m-.umuuumn Wof, thc |ran~.m.lmn-. ...nnh.mpldu.d hn..rc.h\
~shall be paid by the party.herewn incutring 1uch fees. capums ‘and" costs
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Sedlem 4,3 Sevarabilits, I the evenn thut gmy pare-olthiz Agreement 1§ deckued
by amy codur or ther Judicial ovadmmistative body e be nall void or unenfureeahle sud
provisien shall survive W the extent s net o deelared o adl of the other provisons of this
Agreement shall rermin m il foree and eflect,

Sectwmn LA Stuekholders” Representigive.

"?*"G‘* T 3
{a)  bach Swwkholder enpstitites and appoin s ST N FeprEsentalive

(U “Stuckholders I(:.prusc.nl.nm. pand fs true wnd lawlul aitorne in faet with fall power sl
authurity in its name and on ity belalf:

.

) wouer on such Stockholder's behalf'in the absolute diseretion ol te
Siochbolders’ Represemagive with respect 1o all matiers retating 1w this Agreement
including execunon and detivery.of any amendment, supplement. or modification of this”
Agreement and any waiver of any cluim 6r righvansing vt of this Agreement. and

() in general. w-dé all things and to pcrl'urm ull acts ineluding
evecuung and dehvering all agicements. certtficates, receipts, instiuctions. and mhu
instrumnents contemplated by or *deemed adwsnblc to effeciuate the provisions. of this:

Sectiop 14.6. .

This appointment and grant of power and -authority 15 c.nuplccl with an interest and is in
considernticin of the mutual covenants made in-this A;,rccmcnt and is irrevocable and will not he-
terminated by any act of any bto::khold:r or by ;operation ‘af” Inw whether-by the death or
incapacity of any Stuckholdcr ur by the occurrcnce ol any other.event. “Each bwckhn!du.r h(:l'cb)
consents'to the 1king of any en¢ all acuons nnd the m'ﬂ\ll'lg of Bny dguisions required or
,pemitied w be taken or made by the Smckholdcrs chrcscnmm‘e purSuant 1o this Scction 14 6.
Each Stvckholder agrees thm the* Stockholdcrs chrc:.cnnuve shall.have na obligation or
liability 0 sny Person for any action uken ol omlucd by lhc Stockholders- chrcscnluuvu in
good fuith, und cach chkholder shnil mdcmmr‘y and hold hnrmless the:, Smukhuldere

..Representative from. and shall pay lo thé" Stockholders’ Represemauve 'the amouul ol‘ ur
rreimburse the Stockholders” I{cprcscmauvc lor: any. [ -08s that lhe&mcl\hnldcrs- chrw.mntw

may suffer. sustain. or become subject 10° as & rumh af-any such action or, umissivin by the
"'nmcl\huldcrx Representative unider this ALrecmcm'

(b)"  lhe Parent, Merger Sub snd the Surviving Courporation shalt:be entitled o rely
upan: any document urother papér delivered by the Stackholders™ *Represemative as being
guthorized by theSwockholders. and-the Parent. Merger Sub antl the Surviving Cotporation shall
nst be lable @ any Stochhalder for any action wken or omigted o be taken by the Parent. Merger
Suh and the Sur\-i\-inu Corporation based.on such reliance .

LY
(i il 'lllmhhgnumu- under-thi§ Agreenient shail. hu\-c. been d|<chun.n.d {intluding
all indemmitication” abligations unier Adicle X and.Anml-.- Iy ine Stackhnlders whu
immediately priora the Clusmng, wie entitled in the auzrepalé, W rccu\n. myfe*han 3( 4 al The
Merger Consideration, riay, lrnnu’lum. ta~tiine* upnn nuuu.- m lhr: l'nrt.ﬂt nppmnl' a hiéw
Stockholders  Representative .upon- the Meath. lllt.‘.!p.'nll\' or rcsu,nalum of ‘the * Srockholder s”
Represemtative. I afier  the » death, ncapacily. i n.sq,q.mun ol the: Stoekholdérs’
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Representitne i successor Stochholders Represeniative shall oot five hoen sppomted by the
St hholdess within 13 Busmuss Davy afier o reguest by the Parem. the Parent mny appuint a
Swchholders  Represemative irome amung the Stochholders w 1l any vaconey s cstated by
naniee of such appomiment o the Sivekholders.

Section 147 Nutices AN notices  requesis demands and sscier commuriivativns
under this Agreement shall be i waiting und shall.be degmed o have beea duly miven (g on the
date ol serviee 1 seived personzily on the pany to whom aotice is 1 he given. tin} onsthe day ol
trivmissivn il sunt wig facsinile wransmisson: 0 the facsimile number given helow and
contirmation i dehivery s generawed alier compleyon of transossion, (iit) on the day afier
delivery o ederal Express.or simbar aovernight couner or the Uapress Mail service maintamed
by the United Stves Posial Servace or (iv) on the 1ifth doy alter maibing. of maled to the pany o
whum notice 15 10 be given. by first class mail. regisiered or certified. postage prepaid and
properly addressed, to the.party as folluws,

I 1o Holdco or the Stochholders: If 10 Parent:

o~ AT

R L -‘;i."fﬂfft? 0 Watco Railroad Company ioldings. Inc..
315 W. 39 St

Pitsburg, Karisas 66762

Telecopier: {620) 231 -0812-

Aucition: Craig Richey. I'VP General,

Cuunsel

Email: g ichevZZwalcocoppinies, com:

A’ ;_‘-T"'rrzh-rr.."]
z “'}&r'fdmm -w'-bfu-{-“

Capy.to. Copy to-

Dickinsun Wright PLLC ‘Stinson Morrison®Hécker:l, P
500.Woodward Ave . Suite 4000 1201 Wilnut, Sunte 2900 )

Derroit. M1 48226 . Kansas Gitv, Missouri'64106-2150

Attn, Mark R. High * Aun: John A. Granda

Telecopier 313-223-3598 Telecopier: (816) 412- 159,

Emuil  adhigh@dickiasomwiight.com "!.mml ; jgranduf@stnson.com

(M the Company prior o the Closing. w (Mo the Surviviig Corporation, to the Parent

Holdeo

Cupy b Lopy wr,

Ditkinson Wright PLLC Stinson Maorrisn Hecker 1LY
500 Wandwmd Ave.. Suite 4000 1301 W |Imu. .Sm:c 20900

Detroit MI 18_?.26 ' Kansks f.m-"\rhtsuun &l106-21 iﬂ
Aun:, Mark K. {ligh Atin Johw'A. Granda
-lulcu‘:plu 313-223-350K lL‘lLLUPIL‘I" (FIGJ 21159
Email: m.uthn dickinsonwrighL.com Email: JLrand stinson. Lﬂl“

O




Any puiy iy change ity adtiress sor the purpide of s Section by gising the
wiher pary wrikien ntive of it new iddress in the manner st forth ahin e,

decton |LE Amendments: Waivers  This Agreement nay be airended  or
mudificd, ard any of the wenna covennnts, represeatathny, warrapties or conditions hercot moy
he waived. anly by written instriment executed by the parties heren, on in the Lase of o winver,
by th panv warving complianee  Any waiver by any party «of dany eandition. or of' the breaeh of
uny provision, lean, covenant epresentatin of wanonty contamed in this Agreement, in any
ahe ormore instantes. shall not be deemed to be nor construed as o further ur conlinting Wi
af nny such conditien. or o the broach of uny other provisiun wnn - cuvenant, representaton o
wanianty af’ this Agreement

Scetim 149 Pubin :\nngumum:_u; “The parties agree that no ponty shell make any,
presy relense or public announcement concerning this tramsuetion without.the priv: approval’ of
the other pany or purtics hereto unless a press relcase or publu. unnouncement i$ reyuired by

saw or the rules'ol any securitics cxchange on w Im:h ‘'such party's securiues are listed. Before a
puny 1@ this Agreement makes-any such announcement or-other disclosure. it agrees 1o give the
other parties hereto pnor netice and an opportunity o cnmmr.nl on the proposed disclosure,

Section 14 10 BEnpre  Agrcenienl.  This Auree:m:nl (mcludm_l, the Disclosure
Schcdul:, and .the other Schedules .audchéd hercm) condains "the "éntire agifecment und
unders'andmg among the parties herero with respect 1o the transactions contemplated'hereby and
supersedes and replaces all prior agreeménts and undemnndmgs oral or wriiten;with rogard 10
«such ransactions. All Schedules hereto and nny documents, and instruments ‘delivered pursuant
1o any provision hereof are expressly snude 8 -pir of lhIS Agreement. us l'ullv. as though
compietely sct {orth herein.

“Section I4.11  Paries i Literest. Nothing in this Agreement 15 intended 1o confer
any rights or remedics under or by icason of this :\;,ru.mem on any § Pctsun other than the parties
hereto and theh respective successors and ermmcd assigns and any Person cntitied to indemnity
under Artiele X .. Nothmng in this Agrecinent is intended 1o relieve or dischurge the obligations
or Imbulnty of any third Person to lloldeo and the Cnmpam-:gr. lhe Pmcm and Mai ger Sub. No
prm'lsmu of this Agreementshall give any thifd partics any right of subrogation or action over,ur
against Holdeo und the Company or the Parent and Merger Sub . '

Sceuon i4°12  Section and Parmpraph Headings. Neutrb Construction

.t The Seetivn and paragraph hundmp in this Agreementaie for rcl'ucnu- purposes
onfyand shall mst alfeer the meanng v interpretauon of 1h:-=  Agreement

{h) the partes have panicipaied pmmly in '!lw negptiation aml dnt |l]im.' ol
Agreement,  [n the event an ambiguity or question uf mu.m A0 anterpretitjon ares. thes
Agreement shall be canstiued-asal drafied |nlllll\' h\',lhc pnn:u and o pmumplmn or burden ol

s pigof shall ‘arise Tuvoring or disfavoring anf-pany By dinuc™af the adtharshp nl Ny provIsiogs .
« of this Agreemam,

Section 14 13 Knowledgr Referencesan_thiss .'\Ln.cmull v
Conpany * shalt ieter w the colleetive l.um\'lc.dl.n.. ufier duc-lnqulr\' nf o




Section 1 4 Conflidenuality  Far 2 period of tea (21 years folliwiny the {lasing
unless atherwsse respuired by 1 awe () Holdeo shadl, und shall cause ts Allilies 1o, heep seerel
and retain in sudeiest comtidence, and shall nol fother then av exprosehv permiticd by this
Agreement) use fur the benelit of themselves or others anv Contidemtinl Informauan relating o
(AL the Paent and Aergur Sub or s business w the exwent such Contidential Infurmation wis
divelused by Parent. Merger Sub. thebr Allilates, or theh epresentatives and apents in the
preparativn. pegouation wd delivery of this Agicement and the transactions cuntemplated
herein, ar (8) the Company  the Sunviving Corparation and their Subsidiarivs muluding with
respeel 1o the husiness thereal, and (i) the Parent and the Surviving Corporation shall keep
seret and retain in sirictest cuniidence. and shall st use lor the henelit of themeselves or athers
any Conlidenual Informution relating 10 loldeo or its business {other than, (ullowing e
Closimy, insofur as such informinion relates to the Company and #ts Subsidianes) to the extent
such Confidential Informaton was.disclosed by Holdeo. its Affiliates or their representatives and
agents in the preparation negotimtion and dehvery of this Agreement (including without
limitation such information that was disclosed 10 the [Parent and Merger Sub durmg the course ol -
the Parent’s and Merger Sub’s due diligence mvcsu_;_,nuun of the, Company and.iis: Subsidiaries)
and the wransactions contemplated heremn. |

Section 14.15  Coumemans. This Agreement.miy be e‘:cculed in- counlerp:ms. ench
of which shall be deemed an oniginal, but all of which shall constituie the same instrument.

Section 14.16  Specific Performance The parties hereio agree shat if’ any of the
praviswons ol this Agreement were.not pertonined in accordance with their specific terms or were
.otherwise breached. irreparable damage woild oceur no ndequau. remedy ot law would exist and
damages would be diflicult 10 dewermine..and that the parics shdll be eititled w specific
performance of the 1erms hereot, in additionto any other remedy at faw or equity.

: Sc ELION )2, i e Parent and Merg,r:r Sub ncknowh.dne that’(i)
ERLEIE T e SR ‘“""'~-3'-5‘f’”°’r BIESRITE R hs.Trustees. are cxecuting this Agreement
'on behalf of the Stephen J. Linsenmeyer Irrevocable Trusts. each ‘duted July 16..2012, (u) the-
Tiusieey have executed this Agreement not persanally. but solély as>Trustees.of such ‘T rists-in
the excrise of’ the power and authority conferred upon.: and’\-ealed imsthe Frustee pursuant 1o such
Trusts. and (i3} nothing in this A"ucmuu shall be, consirued as creating any ligbitity on the
Trustces personally ta perform or pay any e\prm or |mpIu.d covenant. condition or abligation
of any Stockholder under this Agreement including any mdcmmlucmmn ebhgation. “The Parent.
on iis own hehall and on hehali” of all of s sugeeasars, assigns’ and alTiliates (%) expressiy
<wives all such personal Ildhlllllcs of the Trustecs, and” i) alfirms that 1t will not assert v any

fashion any claim persanally against the 2l rustees . "

2

[Stgnatunes on Tollowing pages. |

66



file://-/uieenieni
http://exerci.se

INWTINESS WHEREOF the parties hereto have caused this Agreemeni o he eveutend
as of the date st above winitten

TANNARBOR RAILROAD, INC. WATCO ACQUINITION STB. INC
By, — BBy
Name: Name:
I nje. Tile
AAR HOLDINGS, INC. WATCO RAILROAD COMPANY

HOLDINGS. INC.

By

Name: By:

Fitle Name
Title:
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STOCKHOLDIERS:

ELM }:: E‘?”i’*““‘i@‘ trustee L7

ated 72708

Stephen J Linsenmever Irrevocable
Trust fiu Julie L. Duabar dated July 16,
2012

o-[rustee

e

P R PR

By. _
Tide Co-Trustee

Stephen J. Linsenmeyer Irrevacable
Trust for Eric W, Lmsenmew.r duaved
July 16, 2012
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E‘QT:“ T tee U/A dated
1172090, as amencded and restated

}'1'::-4 5"{-“‘#‘1 &

Stephen J. Linsenmeyer Trrevoeable Tras
tor Stephen 1. Linsenmeyer. . dated
Julv 16, 2012

—— A

Jf:‘;ﬁ:hgg—‘ a-Trustee

-;P"Pl.fc'rpﬁh{-'

. B}'
Title: Co-Trustee

Stephen J. Linsenmeyer Jrrevocable Trust
for Elizabeth J. Ferlaino dated
July 16, 2012
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BBy: .
Tule Co-Trusiec




Stephen . Linsenmeser lrrevocahle

Trust lor Prudence A. Hammonds dared
Juby 16, 2012
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- ———

By __
I'nle. ('u-lm:.lcc

Stephen J. Linsenmeyer Irrevocable
Trust for Amy S. Bacarella dael
July 16, 2012

Stwphen Jd Linsenmeyver Trrevocable Trast
for Kuit T, Linsenmever dated
July 16.2012

R e

"hl}\ At i;.

File Cu-'lrostee

Stephen J. Linsenmeyer Irrevocuble Trust
for William D. Linseameyer dated
July 16,2012

T|tl¢' Co-Trustee

Titie: Co-Trustce.
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Rav, Dacambar 2008
Degarinang 0° 1he Trensuy
iMarngl Rvvaran Sewen

Qualified Subchapter S Subsidiary Election

(Under section 1381(hj{3) of the Internal Revenue Code}

0Ha Mo 1545 1700

Parent S Corporation Making the Election

1a Mane u° parmnt
AAR Holdings, Inc.

2 Employor identification numbiar (L)

[y
R Il
-« .1, . ]

el —

b Hurrber, 3trea. Ann 'oom or sudn ng I'a PO boa sae wil-vthons

3 Tar yoar ending (1,007 2kl davh

PO Box 380, South Walnut Streat . _Nas -
¢ Cuy or town stoly 3nd ZIP codo 4 Sagwce cenisr wir i a5l retuin was lsey
Howell, MI 48844 _ Ogden, UT
§ HNamao ana Gl g* affcer or fogul rupesuniaive whom the 135 may call for oy inforMabon § lucphore nume of o“icer or .cgni
ruprusen g l@lm
Subsidiary Corporation for Which Election 1s Madc (For additional subsidiaties, see instructions )
78 Nama of subsdiry 8 EW W anyl
Ann Arbor Rallroad, Inc (#kja Ann Arbor Acquisition Carporation) - m
b HNumbor siresi and wom o sulle ro Ha PO bos, i nstruchons Dato weomoratnd
5ame as paroat 1011587 -
c Giy o lown state ono ZIF rody 10 Sta'o of mncornuediion
same as paront _ Michigan
13 Dale olecHon 13 10 1ake olfact {month. day yoar) isee nstuciions) . . . . > 12/ 13 /2012
12 0w 1he subsiiry Breviously fild @ lednrt income taa ratuin? I* “Yas,” ounpiets linus 13a. 13b, and 13¢ s o o Hiva O

13a Seracd Contur whird 'as refur was feg
Ogden, UT

130 Tax yoor ending cnig of Tnat
talum (moeth, day, yea) & 92 f 33 / 11

13c Chock lysa of refur oo [} Form 120
[@Aromiizes 1] Ot @

14 13 thea clotUon Deng mudy n comenaton with a sectior 368{uj(1INF) reorganization ¢escrbed n fov, Rul 2008-18, wnara o subsciary
wus an § cOrporauon rmirad.ately Leions the siocuon ohd B Agwly Tonned noiGing company will ba (he subsciary's pao? .o Aves OQwe

15 Was N8 gubSURE-y's 1232 felum (Fod ds pirl of @ congokdaton retum? I* “Yes,” compluin ines 184, 16t nnd 18c N

» [ Yes- |/l no

18a liama o' common aarant

¥
H

10b E'N 0! common paront

16¢ Sorwcg cenine #hers consolidatod rotum wan Liod

Undar pana ties ol punury [ deciare ot 1 have cagminad thly e.cclion, nclucing accomipanying schedules 8o Etatomanty, anc .o tha best of my knowloge And Deke!,

I B tug, cohec! ond Camplain

Signatura of ofticer
of parent carporation »

Titlo » Date &

General Instructions

Saction 1alerences are lo he Intornal Revenue Codo unloss
gtherwiso notod

Purpose of Form

A parent S corporption wses Form 8869 lo slect 1o hieal one ur more
of its algitie subsichanes as a qualifwd subchupler S submidary
{QSut)

The QSub electan results In a deemod hquidnilon of the
subsidrrry Into the puranl Follawang ihe deemed liquidation, tha
QSuh 18 not ireated ns o separate corparalon and all of the
subsiiiary's assely, hatyhies, ano nama of mcome, deduchaon, and
cradit are troated as inosa of the paront

Becuuse the Iquidabion is a deomed kquicalion do not
i Form 966, Corporata Dissolulron or 1 iquidation
tHowover, @ fimal retum tor the subsidiary may have o he
hipd o il was a scparnte corporation prior 10 ine date of
the doemx! lquidation No hnad relm is requared if tivs cleclion 1s
beng mady pursuani (o0 a reargamzation under secion I88(0){1KT)
and Rav Rul 2008-18 Sue NMav Rul 2008-18, 200B-131R B 874,
for celalls

Eligible Subsidiary

An abgltie subsidary is a dorrestic corporation whose stock Is
owned 100% hy an S corporalion and 15 not one of the fol.owing
ineligehle corporations

& A bank or thnilt ingutution that uges the <aserva methad of
accounting tor bad debis undes sachon 585

& Annsurance company subjact o 1ax urder subchapler L of tha
Cado

® A corporallon that hos aleclod Lo bo tredicd B3 3 POSSNSSors

conpaeatian under saction 335

& A domestic inlemational sales corporation [DISC) or ermer DISC
Sae seciions 1361(bY3I) 1382{1). and theu tolitod requiationg for

somilony} intermation

When To Make the Election

Tha paront S corperation can make the OSub plection at any ime rduning
iha tax year Howaver, 'araquestad elfective daote of ire QSub elactlan
genarpby cannot bg mora thon

1 Tweive months afte 1he dato tha efection Is 4led, or

2 Two menihg and 15 days before the date the slechion 1s lled

An plection hieg more than 12 monihs baloe the requasied
ollectve dale will be mada efipcilve 12 morihs alior the date It 1
filud An elaclon lled more than a0 monihs unc 13 days atter the
requesied ellecive date gengrally 13 hale ond will by made olfective
two momhs anu 15 days bolore tha date 11 13 llled However, an
clection flec more shan lwo months and 15 days afi2r the requegled
elfective dale will bu accepled as tmely ted J ihe corporation can
show that the lalure 1o hie on tena was due 10 raasonable cause

To raquesl rellet for a lato elac.aon the corpoiation genarlly must
reques! & pnvate leltor rimg and pay & user lee m atcordance wih
Rev Pioc. 2009-1, 2009-1 IR B 1 [or its succassor). However, reliat
from the rulng and user loc requiremon*s 1s avalable See Rov Proc
2003-43, 2003-23 |R B 933 for catails.

Where To Flle

Filg Form 8868 with the service center where the subsldiary find s
most re¢ent raiurn, However, if ina parerl S comaration Isins o
subswlary, and makas a valld election aftective upon formatian,
submlt Form BBGY i0 tha service center where ine parent S
carporation hilea its mast racent ralum

For Paporwerk Reducilon Act Notce, gac page ?

Cat No. 28755 o 8869 ev 12-2008




Yorm B859 {fiov, 12-2008)

Page 2

Acceptance of Election

The servica Cenler wik noily 1ne corporation f 1he OSub election 1s
(] acceptod. and when i will toka eflec: or (b) not acceptod

Tha corporation should generally raceve a gelerminadon an is
election withnt 80 uays aliar i huy iled Farm 8869 Howaver, i the
corporalion IS nol notilea ol scceptance or nonacoeplince
of 1§ eleghon wilmn 7 months of the date of fihng (date ma.luo], (ake
follow-up action by caling 1-800-829-4933

1l the IRS quositons whelher “orm 8869 was hled an pccopiable
proot o thirg I= {4} a certiiod o registered mal racaqal (Hmrely
postmarhudl rom he U.S Postil Service, o' 118 equivaient from a
desiquated prvata delivery service (see Notica 2004-83, 200:-52
IR B 1030 {or U8 succassor), (b) a Form 8889 with an accopied
stamn, {c] n Forn! BBGY with a siamped IRS received date or (¢} an
IHS laite statlng hat Form RBGY has buen acceplnd

End of Election

Once Ihg QSub sloctivn 18 made, i reomans in cliect uakl d 18
termunaied If (g clect.on » tenrnated, IHS consen: gencorally is
requared tor anothar OSub vlucuon with regand 1o the former OSub
{or s successor) for any iax year before the 5th lax yeer afior the
firg: tax yedr In which ine tenrinaton toak gttest Soe Hegulanons
secuon 1 1361-5 lor datlg

Specific Instructions

Address

Includo the sulle. rcom or other unl number Jfiar Ing streat
addresa it the Post Oifice does nol daliver 10 the siree! adaress and
the corporation has a P O hox, show the box number instead

It the subschary has the same address as the parent
S corphration, ent2 "Sama as carent™ i Pan I}

Addrtional Subsidianes

Il the GSub eleclion 15 being made for Mare than one subaichary,
atinch 4 separate shee, far eagh subsicdhary Use tho same size,
to'mal and 'na numbers as . Port i of tha pantad lorm Byt the
parent ¢orporat-on's noms ana employer Identihication numba- at tha
1013 @° gach sheal

It the QSJb clections are helng macie giacuva on the same date
lar a herad group of subisidlurles, the oare-it S corporaiion may
specily the order ol the doemed fliquwations on an atiachment, It no
ordes m speciicd, tha goemed kawdatons wil ba Ireatod as
occurnng firgt tor the lowost hier subsidlary anc proceeaing
succossivoly upward See Reguintions aechion 1.1381-4(b)2)

Caulion A OSuby riection for & ared group of SUbSKLanes may, M
cortan ereumsiances, resull in the racogruion of mcome A primary
arampla 3 excess loss accounts (s=e Regulairons section | 1502-19]

Reorganizations

Line 14 Tris box should ke checked "Yes H this clechion i beng
mado purSunnt to A reorganization undar socton 368(a)1)(F) and
Flev Rut 2008-18 Tis uccu™s when o newly tormied parent haiding
camipany holds ibe stock ol the subsiduiry tha! was an S corporaton
immedately bofore the lransaction and the 1-ansacuon ol o-wiso
Quaiing as 3 reorganization imac gection J6BAK1IXF) No Form
2553, Etection hy a Small Buainess Comaration s requirad 1o Lo
hiled by the puramt Sea Rov Rul 2008-18. 2008-13 IRB 6§74, lor
dotats

Employer {dentification Number (EIN)

A QSub may na be rsquired to nave an EIN for laderal tax
I||::rp:.ses 1f the OSub does not have an kiN, onter “N/A™ on

Howaver, I tha QSub has previous]y fifed a retum, saparalely or as
pait ol 2 consendated return, and used an EIM, onter that EIN on line
8 ano (il appheabie) ta CiN of s1s common parenl on line 16b 1 thiy
elechion s being mace pursuant lo a resrganization uncer seclon
38813)1 1)) a~d Rav Rul 2008-18. the clo S corporat.on iof wiich
this QSuD alecton 13 bemg made 41 rolain s EN Tha nowly
formed paremt must get 8 “ew EIN See Rev Ful 20J8-18, 200H-13
1A 3, 674, ior datails

Note Failure 1o antar the subsdiary's EIM mav rosult In the serwee
center sonding a notice of gelinguert hiing to the OSub

ff tne OSub wants 13 own EIN, but dous nof have orn, séy { orm
SS 4, Application tor Empoyer idertilication Mumber, tor deluls on
how 0 obtan an gl

i ine QSul; has not recewved iis EIN by the berd the slechecn 1
made, wnle “Apphed lor” on lne 8 See 1hw instruchions lor Form
584 for detmis

Effective Date of Election

Form BBS9 gensrally mus! be hied no eamor thon 52
months beforn of no later than 2 monis and 15 days
altar thg effpcuve datg rocuesiag on kne 7). Fer detals
and arcaplipns, see Y/hen To Make the Finciion on

A parant S corporation that larms a new suosicury end wanly the
dlecuon plectwa upon formation should entor tha fermation dale A
parent corparafion that wan.s (o mdake the alecion for un exrsting
subsdlary should anter the requusiod efiactiva data. For deialls aboui
the effac! of a GSub election, sea Regulahons secton 1,1361-4

Signature

Farm 8§59 musi bo signea and daled by the president, wca
presigend, lreasurer, hssisian: troasurer, chitl accounbing afhcar, or
any olhar corporate officor {sucn as 1ax officer) aulhonzed Lo sign
the parent's S carporaion relum

Paperwork Reduction Acl Notwea We ask for thae inforrmat.on an
this form to caery out the Internal Revenue laws of the United Stales
You ora requrrac [0 grva us tho miormatan We need it 10 ansure
that you are complymg with thesa laws

You ate not required Lo provide the Informnption requestad on a
lorm that 18 supjec: 1o the Papgrwork Reduchion Acl uniess ths fo'm
disolays a valxl OMS cuntrol numbar, Books or records relating to
tarm or its stnictions must ba ratalnad as long ag ther conients
may becorne matenal n 1he adrminisiration of any Internal Revanua
{aw Ganoraily, tax rotuma and rofurn INformation ara confideniial, as
raquired by secton 6103

The ime nooded to complety and Alg this tam will Jary deponding
on Indiwngual circumatances Tne astimatod average tne 1

Recordkeoping . . . . . &, 13 min
Learming about the law or the form . . 33 nun
Preparing, copying,

usgembling, and sendmng tho

form Lo the IR |, “ e . . fh 2mn

I you have comments conceming the accuracy ol these time
astimates or suggestions lor moking this form ssmpled, we would ba
happy to war rom you You can wnili 10 ‘nienal Revenuo Seénnco,
Tax Producis Coordinpiing Commuiea, SE W.CAR MP T3 SR 1111
Conslitutian Ave NW, IR-6528, Weshington, DG 20224 Do not send
tha lorm lo Uvs adaress Inslaoo, se¢ Whorp To Fie on page !
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Schedule A

List of Shareholders of Ann Arbor Railroad Inc.
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ESCROW AGREEMENT
(Bavic Merger & Acquisition Escrow)

THIS I'SCROW AGRELMEN! is entered to as of December __, 2012, by and among Waicy
Ravliuad Company Haldings, Ine “Parent’). AAR Toldings, Inc (‘Holdeo ) and APy actmyg on
behalt of the Stwchholders wdentificd m the Merger Agreement (“Stockholder Represemauve”, and iogether with
Parent and Holdco, sumetimes referred 1o indivicatly as “Party™ and colleciively as the “Parties™), and g

Pt o) (the ‘lEscrow Apent™)

WHEREAS. Parent, Witco Acquisition Sub. Inc., Holdeo, Ann Arbor Ratlraad, Inc the stockholders of Ann Arbour
Ratlroad, Inc {the “Stockholders ') und the Stockholder Representauve entered into an Agreement and Plan of
Merge: (as amended, modilicd o supplemented (rom lime 1o time. the “Merger Agretinent™) on December 13,
20)2  The exceution and delivery of this Agreement 15 2 condiion 1o the conswnmation of the ropsaclims
contemplated by the Merger Agicement

WHEREAS, pusuant to the Merger Agreement, the Parties have agreed 1o deposit in escrow certain lunds and wish
such depasit (o be subjeet to the terms and conditions se forih lieren

1 Appomtment. The Parues hercby appomnt Escrow Agent as their escrow agent for the purposes set forth
heren, and Escrow Agent hereby accepts such appoimiment under the terms and conditions set forth herein

3 Fund. Parent agrees to deposu with Escrow Agent the sum of m ("Escrow Deposit™) Escrow
Agent shall hold the Escrow Deposu and shull wmvest und rewvest the FEscrow Deposit and the proceeds thereof
{*I'und®) in o RS R T P P R RRIRR), or a successor or smilar investment offered
by Escrow Agent MMDA huve rutes of compensation that may vary from ume 10 tme based upon marhet
condiions The Partics recognize and agree that mstructions to make any other mvestment (“Alternauve
Investment™). must be m writing and eaecimed by an Authorized Representative (as defined in Sectivn 3 below), and
shall specify the type und identily vt the investnients to be purchased and/or sald, 1he Escrow Agent i1s hereby
sitltorized (o execute purchases and sales of investments through the facilinies of 1ts own wadmg, or capital markets
operations or those ol any affiliated enuty The Escrow Agent or sny of us uffiliates may recerve compensation with
respect to any Altlermative Invesiment directed hereunder including without limitation charging any applicable
agency {ee m connection with each ansaction  Escrow Agent will not provide supervision, recommendations or
advice relating to either the investment of moneys feld w1 the Fund or dhe parchase, sale. reteation or other
disposiuon of any investmenm describad heremn, end 1iscrow Agenmt shall not have any liabiluy tor any loss in sn
nvestment made pursuant o the terms of this Agreement  Market values, exchange reics and other valualion
informauon (ncluding without hmitation, market value, cumrent value or notional value) of any Aliernauve
Investment furnished m dny report or statement may be ohtimed from third party sources and is furnished for the
exclusive use of the Porties  Escrow Agent has no responsibility whatsoever to detenmine the market or other value
of any Alternunive Invesiment and makes no represenuition of warmanty, express or implicd. as to the accuracy of
any such valuations or that any values necessarily reflect the proceeds that may be received on the sale of an
Alternative Investment  B:scrow Agent shall not have any liability for any loss susiamed as a result of any
wnvestment mude pursuani to the lerms ol tis Agreement or as a result of any hiquidauon of any investment prior o
1s maturity or for the fmlure of an Authorized Represemtative of the Parties to give Escrow Agent instructions to
mvest o1 reinvest the Nund  Escrow Agent shall have the nght (o iquidste any investments held in order to provide
funds necessary fo make required payments under iy Agreement  Ail interest or other income carned under this
Agreement shall be aflocated to the Holdew or the Siackholders, as the case may be, and reported. hy Escrow Agent
to the IRS, or any other taxing authority, on IRS Form 1999 or 10428 {or other appropriate form) as income eamed
from the Escrow Deposit by |{oldco or the Stockholders, as the cuse may he, whether or not sard income has been
disiributed during such year Escrow Agent siall wathhold any taxes it deems appropriste in the nbsence of proper
1ax documentation ar as required by law, and shall renut such taxes 1o the appropnaic authorities FHoldeo and the
Stockholders hereby represent and warrant o the Escrow Agent that (1) they are not joreign persons such that no
withholdmng of U.S federal meome tax 15 requicd in connetion with any iransfer of an United States Real Property

DRA/083R252 002777153189 |
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[nterest as defined under IRC Secuon 897{c), and {n) Holdco and its Siockholders have clected out of the
insinliment sale method or reporting gain {a the ERS or other (axing authioniy

3 Disposition and 1 ermination. (a) If, ar any tune on or prux to the date chat is the EUEHESD
GERFSRTTH the date of tins Agreement (the “Eserow Release Date™), Parem believes thar it or any of us afTihates
1 enutled w0 Indemmification from Holdco or the Stochholders under the Merger Agreement, Purent shall dehiver to
Escrow Agent, with a copy sumultaneously delivered 1w Holdeo and Stockhalder Kepresemnauve a written notice (an
“kstrow Clastn Nouice™) specifying the basis for such mdemnificauon cloim in reasonable detail and the amount
sought therefor by Parent from the Fund or Parent’s good faith esumate thereof, as the case may be (the “Escrow
Clauned Amount™)

From the dJute tha an Cscrow Claim Nolice 1s «defivered by Parem w Holdeo and Stockholder Represemauve,
Holdco or Stackholder Representative, as the case may be, shall have thirty (30) days (the “Escrow Notice Period")
tu deliver 10 Lsciow Agent, with o copy sivnuluncously delivered to Parent, 2 notice, duly executed by loldeo or
Stockholder Representative, as the case may be, dispuung the Escrow Clarn Notice or any portion chercof {an
*Lserow Dlspuu. Notice™) 1T Escrow Agent does not receive an Escrow Dispute Notice prior 1o 5 00 pm (lsnstem
Time) on the 30™ day of e Fscrow Notice Period, and upon receipt by kscrow Agent of (1) a natice from Parent,
with 3 copy ssmultancously delivered 1o Holdeo and Swckholder Representatives, stating that the Fscrow Notice
Period has expired and that Parent hos not received an Escrow Dispuie Notice from Holdeo or Stockholder
Representative, as dic case may be and (n} a {isbursement Request (as defined befow) from Parent mstructing
Escruw Agem 1 release the Escrow Claimed Amount to Perent ns dilected by Parent in the Disbursement Reques,

Escrow Agent shall reiease the Escrow Claimed Amount 1o Purent as diwected by Paremt in the Dlsbummcm
Request If Escrow Agent receives an Fscrow Dispuie Notice prior to 5:00 pm {Lasiern Time) on the 30™ day of
the Escrow Notce Period, Escrow Agent shall selease o0 Paying Agent for disiribution 1w Parem us directed by
Parent i a Disbursement Request the undisputed portion {if" any) of the amouni set forth m the Cscrow Claim
Notice. and Escrow Agent shall continuc 10 hold in escrow the amouni in dispute {the “Escrow Disputed Amount™)
‘The Escrow Disputed Amount shall be held by Escrow Agenl m escrow until (i) nt shall receive a Dinbursement
Request as 1o the disposition of such sum signed by Parenl and lloldco or the Stockholder Representative. us the
case may be. or (1f) it shall have received a final non-appealable order of a count of competem junisdiction a5 o the
disposition thereof, which arder shall be delivered 1o Escrow Agent with a Iisbursement Request signed by Parent
and tloldea o Siockholder Representative, as the case may be  Following recemt of a Disbursement Request,
Escrow Agent shall release the Lscrow Disputed Amount 1o Parent the extemt requiled and as directed by the
Disbursement Request | he parues acknowledge that there may be maltiple Eserow Clam Monces given by Poreni
during the term hereof and that any Cscrow Clium Notice may be amended or supplemented by Parent from tume to
time (e g, 10 increase or decrease the Fscrow Claimed Amount stated therem)  Any such amendinent shail be
efecuve s of and from the date of delivery thereof to scrow Agent and Stockholder Representative. and such
amendment or supplement shall be subject 1o the nouce procedures set forth above as iIf such amendment or
supplement were a new Escrow Clam Nouce: provided, thal no such amendment or supplement shall be effective as
o any portion of the Escrowed I"unds previously released by Eserow Agent in respeci of such Iiscrow Claim Notice

Prompuly following the kscrow Release Date and the receipt by Escrow Agent of a Disbursement Request signed by
Parent and Holdeo or the Stnckholder Representative, as the case may be, Escrow Agent shall release 1o Holdco or
Stockhelder Represeniative such atrouris constituting the remawing scrowed Funds as ot the I'scrow Release
Date, fess, without duphcanoen of amoums (1) the towal Lscrow Claimed Amounis currenily ouistunding and {n) the
wlal Escrow Disputed Aunoumis required to be retnmed as of the Escrow Release Date.  Any puton of the
Escrowed Funds that 15 held by Escrow Apem beyond the Escrow Relcase Date pursuant 10 the privr sentence shall
be released by Escrow Agent pursuant 1o Section 3(d) as dizected by Parem and Stockholder Representatives
pursuant to o Dishursement Request specifying the amounts (o be disbursed

Any instructions setuing forth, claiming, containing, vhjecting to, or in any way related to the wransfer or disinbution
of the Fund, must be m wniing or set fonth 1n » Poriable Documem Format {(“PDF"). execnied by the approprate
Party or Parties as evidenced by the signatures of the person or persons signing this Agreement or one of their
desigiated persons ns set fonth 1n Schedule | (each an “Authonzed Representauve”), and deflivered 0 Cscrow Agent
only by confirmed facsimle or antached o an cmail un a Business Day only at the fax number or eminl address sel
torth in Seciion 8 below  No instruenon for or reliled to the transfer or distribution of the Fund shall be deemed

2
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dehivered and effective unless Escrow Agent acually shall have received it on a Business Day by facsimuie or as a
PDY stiached 1o an email only a1 the fax number or cmul address set forh 1 Section & and s evidenced by a
conlirmed ransinitta} 1 the Party’s or Parues” runsmiting fax number or email address and Escrow Ageni has been
able 10 sausty any apphicable secunty pracedutes as may be required hereunder Escrow Agent shall not be liable (o
any Puity or uther persun for refraining from acting upon any mstruction for or reluted o the transfer or distribution
of the Fund if delivered to any ather lax nimbet or ematl address, including but not limited 10 a valwd emanl addrass
of uny emplovee of Escrow Agent. The Paties cach acknowledpe tha Escrow Agent 1» authonsed to use the
following lunds transfer instrucuons 1o disburse any funds due 10 Party A and/or Pany 13, respecuvely, without 2
verifying call-back as set torth m Secuon b} below

Parent  DBank nmine Holdco/Stockholder Representative Bank name-
i3ank Address. Bank Address
ARBA number ABA nunber
Awtuunt name Account Name.
Account number Account Number

Additionaily, the Paries agree that repetitive lunds wransfer instrucuons may be given to Escrow Agendt lor one ur
more beneficianies where oply the date of the requesied iransier, the amoumt of lunds to be transferred. and/or the
description of the payment shall change within the repetitive instructions { “Sunding Settlement Instructions™)  Any
such Stanthng Seulement Insiructions shall be sl up in writing in advance of any actual transfer request and shall
cuntain comple.e funds wansfer infarmation (as set forth above) for the heneficiary  Any such set-up of Standing
Setlement [nstrucuions (other than those established concurrentiy with the execution of this Agreement), and any
changes i exisung set-up, shall be confinned by means of a venfying callback 10 an Authorized Repiesentative
Standing Settlement Instructions will contimue to be followed unul cancelled by the Parties jowtly in a2 writing
signed by an Authorized Representative and delivered 1o Escrow Agent in accordance with this Secuon, Once set
up as provided herein, Lscraw Agent may relv solely upon such Standing Setlemnem Instructions and all idemilying
infurmaton set forth therein for each beneficiary. Lach Party agrees thut any Standing Scttlement Instructions shall
be effecuve as the funds ranster nstrucuons of such Party or the Parties, os apphicable. without requining a venfying
callback. us ser forth n Section 3(b} below, if such Sundmg Seuiement Insiructions are consisient with previousiy
guthenticated Standing Sculement Instruchions for tha beneficiary.

(b) In the cvent any other funds trunsfer wistructiens are set {orth in a permitted mstruction fromn 2 Party or
the Parties m uccordance with Section M), Escrow Agent 1s authorized 1o seek confirmation of such funds ransfer
mstructions by a single welephone cali-back to one of the Authonized Representatives. und Escrow Agent may rely
upon the confitmation of anyene purperuing (o be that Authorized Represeniative, ‘The persons and telephone
numbers designaied for call-bucks may be changed onty in & writing eaccuted by Authorized Representatives of the
appheable Party und actually received by Escrow Agent via facsimile Except as set forth in Scction 3(a) above, no
funds will be disbursed unul an Awhonzed Represeniative 1s eble to confirm such mstructions by telephone
callback Escrow Agent and the beneficiary’s bank m any funds wansfer may rely sofely upon any account numbers
or sinnlar sdentifying numbers provided by the Parues and confirmed by an Anthorized Representative.

{c) Tlhe Parties acknowledge thm there are cenain sccunry, corruplion, transmission crror and access
availabulity risks associted wih using apen netwarhks such as the latermet and the Parues hereby expressly assume
such risks

(d) As used i this Section 3, “Business Day™ shali mean uny day other than a Saiurday, Sunday or any
ather day on whiuh Escrow Agens locawed at the nolice address sel forth below 1s uuthonzed or required by law or
exccutive order to remain closed The P ties achnowiedge that the securily procedures set forth in this Section 3 are
commercially reasonable Upon delivery of the Fund by Kscrom Agent, tus Agieement shall termmate, subject to
the provisions of Section 6

q Escrow Agent Escrow Agent shall have only those duties as are specitically and expressly provided
heremn, which shail be deemed purely mimisterial m nature, and no ather duties shall be imphed. Escrow Agent has
no knowledge of  nor any requiremeni 10 comply with, the 1erms and conthibions of any other ogieement beiween the
Parutes, nor shall Escrow Agent he required 10 determine 1f any Parly hus complied with any other agreemnent.

3
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Noiwithstanding the terms of any other agreement between the Parties, the terms and condtions of this Agreement
shall control the acuons of Escrow Agent  Escrow Agent may conclusively rely upon any wrilien nolice. docuinent,
msiruction or request dehivered by the Parues believed by it to be genuine and 1o have been signed by an Authonzed
Representative(s) as applicable, without inquiry and without requinng substantiaung evidence of any kind und
Lscrow Agent shall be under no duty 10 mgquire nto or mvesugaie the validity, accuracy or content ol any such
document, notice, nstruciion or tequest Escrow Agent shall not be hable for any action wken, sulfered or onutted
to be taken hy u in good (aith excepl 10 the extent that Esciow Agent's gross neghgence or willful miscondut was
the cause vl any direct loss Lo cither Pany  liscrow Agent may execute any of its powers and perform any of its
duties hereunder dircctly or through affilidies or agents i the event Escrow Agent receives instructions, ¢laims or
demands from any Party hereto which conflict with the provisions of this Agreement, or 1t kscrow Agent receives
conflictng instructions from the Parties, Eserow Agent shall be entitled cither 1o (a) refran from taking any action
until 1 shall be given a jomt writien dircction executed by Authurized Representatves of the Parises wiich
clunnates such conllict or by a tinal court order or (b) file an acuon m mierpleader. Escrow Agent shall have no
duty to solien any payments which may be duc it or the Fund, including, without lnmitanon, the Escrow Depasit nor
shull the Escrow Agent have any duty or obligauion to confirm or verify the accuracy or corvectness of any amounts
deposited with ik hereunder Anyihing i thus Agresment o the conuary nowwithstanding in no event shall Escrow
Agent he hable fur special. mcidental, puniive, indirect or consequenual lass or damage of any kind whmsocver
(mncluding but not lirmited to lost proifis), even of Escrow Agent s been advised of the hikelihood of” such foss or
damage and regardiess of the form of action

5 Resignation; Succession.  Escrow Agemt may resign and he discharged fram its duties ar obligations
hereunder by giving thirty (30) days advance notice i writing of such resignation to the Partics. Escrow Agent's
sole respousibility afer such thiny (30) day notice penodd expires shall be 10 hold the F'und (without any ohhgation
1o rewmvest the same) and 1o deliver the same 10 o designated substitie escrow sgeni, 1f any. appoinied by the
Paruies, or such other person designated by the Parties, or i sccordance with the directions of a final court arder, m
which time of delivery, Escrow Agent's obligations hercunder shall cease and terminate  1f prior 1o the effecnve
resignation date, the Porues have fniled to appoim o successor escrow agent, or o instruct the Escrow Ageni 1o
deliver the Fund to another person us provided above, at any tme on or afier the effective resignation date, Escrow
Agent enther (a) may mterplead the Fund with 2 count of competent junsdiction, or (h) AppOINL a SuCcessor ¢scrow
rgent of 51s own choice  Any appomntment of a successor escrow agent shall be binding upon the Parics and no
appoinied successor escrow agent shall be deemed 1o be an agent of Escrow Agent  Escrow Agent shall deliver the
Fund to any apponted successor escrow agemt, at which time Escrow Agent's obligations under this Agreement
shail cease and terminate Any entity 1nto wiich Escrow Agent may be mérged or converied or with which it may be
consolidated, ar any cnity ta which all or substanualiy all the escrow busincss may be tiansferred. shall be the
Escrow Agent under tus Agreement withow further act,

6 Compensation. ‘Lhe Parties agree jountly and severally to pay Gscrow Agent upon cxecution of this
Agreement und from time o time therealter reasonable compensation for the services 1o be rendered hercunder,
which unless otherwise agreed in wnting, shall be as described in Schedule 2

7. Indemnification and Reimbursement. The Parties agree jointly and severally to mdemnify, defend, hold
harmiess, pay or icimburse Cacrow Agent and us affiliates and their respeclive suciessors, assigns, directors. agents
and einployees (the “Indemnitees™) from and aganst any and all lpsscs, damoges, clmms, liabilities, penalnes,
judgments, sewlements, hugation, INVESUALIONS COStS OF expenses (including, without himitation, the fees and
expenses ol autside counsel and experts and their staffs and all expense of dociment Incation, dupheanon and
shipment) (collectively “Losses™), arisg o of or i connection with (n) Escrow Agent's perlormunce of s
Agreement, except lo the exient that such | osses are determimed by a court of competent Jurisdiction through a final
order to have been caused by the gruss negligence, willful misconduct, or bad faih of such Indemnitee, and (b)
liscrow Agent’s following any instructions or directions, whether joint or singular, from the Partics received in
accordance with this Agreement  The Panics hereby prant Fscrow Agent a lien on, right of set-off against and
secunty mierest in the Fund for the payment of any clum for indemnification, fees, expenses and amouius due to
Escrow Agent or an Indemanee, In furtherance of the foregoing, Escrow Agemt 15 expressly nuthorized and
directed, but shall not be obhgated, to charge aganst and wrthdraw from the Fund for ns own account or for the
account of an Indemnitee any amounis duc to Escrow Agent or lo an Indemmtee under Seution 6 or 7. The
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obhigations set forth n this Secuon 7 shall survive the resignation, replacement or 1emoval of Escrow Agent on the
teumination of this Agreement

8 Nouices. All communicatinns hereunder shall be i writing or st furth m & PDf” attached Lo an emal. and
all instructions from & Panty or the Farties (o the Escrow Agent shall be execued by an Authonzed Representutive
and shall be delivered 1n accordznce wih the teims of this Agreement by facsimile, email or pvermght courier only
Lo the appropriate fax number. cmail address, er notice address set forth for each pany as follows

1516 Parent Watce Ravlrpad Company Holdings, Inc
315 W 3 Sireet
Puisburg, KS 66762
Attention  Craig Richey, VY = General Counsel
I'el No (620} 231-2230
Fux No - (620) 231-0812

With copies to Stinson Momison 1decker LLP(street address)
1201 Walnut, Suite 2900
Kansas City, MO 64106-2150
Atiention® John A Granda
lel No. (816) 842-8600
Fux No (Bi6)412-1159

If 1o Hoidco or AAR Holdings, Inc
Stockholder
Representative

S o
Atention W
Tel No:

Fax No

e

With copies te Dickinson Wright PLI.C
500 Woodward Ave , Sune 1000
Detroit, MI 18226
Anenton® Mark R ligh
Tel No {313)223-3650
Fax No (313)223-3598

[l to Escrow Agent

9 Comphlance with Court Orders  in the event that any of the Fund shall be atiached, garnished, levied
upon. or otherwise be subject to any court order, or the delivery thereol shall be stayed or enjomned by an order of a
courl. Escrow Agent 1S herehy expressly authorized, n its sole discretion, to obey and comply with all such orders
so entered or 1ssued. which i 15 mdvised by legal counsel of us own choosing 15 binding upon 1, whether with or
without juriscietion, and i the event that Cserow Agent eheys or comphics with any such vrder it shall not be liable
to any af the Parties hereto or 10 any other person by reason of such compliance noiwithsianding such order be
subsequently reversed, modified, annulled, sct aside or vacated

5
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10 Miscelianeous  The provisions of tis Agreememt may be waived. altered, amended or supplemented only
by o writing signed by the Cserow Agent and the I'arues  Nenther s Agresment nor any right or inierest hereunder
may be assigned by any Party withow the prior consent of Fscrow Agent and the other Party  This Agreement shall
be govemned by and construed under the taws of the State Michigan. Lach Party and Escrow Agent nievocably
waives any objection on the grounds of venue, forum non-conveniens or any similar grounds and 1revocably
consents to service ol process by mnl or in any other manner permiited by appheable law and consents to the
Jurisdiction of the courts feented i the Stuie of Hifinois To the extent that in any junisdiction esther Party may now
ar hereafier be entitled 1o claim for usell or s assets, immunity from st exeeutien, attachment (before ar after
Judgment) or other legal process, such Paity shall not claim. and hereby irrevocably waives, such immumiy. Eycrow
Agent and the Parues further hereby waive any right 10 a trial by jury with respeet to any lawsuit ar judicial
proceeding arising or relating to this Agreement  No party 1o this Agreeniens 18 hable 10 any other party for losses
due to, or 1f 1t is unable w perform us vbligations under the terms of s Agrevment hecause of, acts of God, fire.
war, terrorism, floods, sirikes, clecirical onlages equipment or transmission fuilure, or other causes reasonably
beyond its cuntrol  This Agreement and uny joint nstructions froin the Parties. may be exccuted n one or nwic
counterpans cach of which shall be deemed an onginal, but all of which together shall constitute ane and the same
insirument or instruction, as apphicable All signatures of the parties to this Agreentent may be transmifted by
facsimile, und such facsimule will, for all purposes, be deemed te be the vnginal signature of such party whose
signaiure & reproduces, and wil be binding upon such panty  If any provision of this Agreement 1s determined 1o be
prohibited or unenforceable by reason of any upplicable law ol a junsdiction, then such provision shall, as to such
jurisdiction, be inelfecuve to the extent of such prolubition or unenforceability without invalidating the remaining
provisiens thereol, and any such prohubition or unenlorceability 1n such jurisdiction shell not mvahdate or render
unenforceable such provisions in any other jurisdiction The Parties represent, warant ¢nd covenant that each
document, notice, instruction or request provided by such Pany to Escrow Agent shall comply with applicable luws
and regulanens,  Except as expressly provided in Section 7 above, nothmg in this Agreement, whether express or
implicd, shall be construed to give to ang person or entity other than Escro® Agent and the Parties any legal or
cquitable right, remedy, interest or claim under or i respect of the Fund or this Agreement.

IN WITNESS WHEREQF, the parues hereto have executed tlus Agreement as of the daie set forth above

PARENT

By By _ .

Name _ Name:

Titles ____ o Tule —

HOLDCO STOCKHOLDER REPRESENTATIVE
By - —— e
Name _

Tule. _ .
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SCHEDULE 1

Telephone Numbers und Authorized Signatures for
Person(s) Designated to Give Joint Instructions and Confirm Funds Transfer Instructions

For Parcm

Nume Jelephone Number Signature

!-ul

(71

- - m———— —— n —— -— e ——— ——

For Holdco’Siockholder Representative

Name Telephone Number Signaturg

I3
H

All mstructivns, including but not hmued w funds transfer mstructions, whether transmitted hy facsmile or sei forth
n 2 PDF attached 10 an email, must clude the signature of the Authorized Representative authorizing said funds
transfer on behalf of each Party
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SCHFDULE 2
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Basud upon our current understanding of your proposed ransacuon, our fee proposal 1s as lallows

Accouni Aceeptance Fee, S
Ercompassing review, negotiabion and execution ol‘ govcrnmg docunn.nlnuon. opening of the account and completon uf all
duz diligence documentation. Payable upon closig

Annual Administration Fee . ., . . .. §

The Admimsiration Fee covers our usual .md cuslomary munister il duuies, includmg secord keeping, distnibuuons, document
comphance and such other duties and respuusibilities expressly set lorth i the goverming documents for vach transaction,
I"aynble upon closuig and annually i advance thereafier, without pro-ration for partinl years

Extrzordinary Services and Qut-of Pocket Expenses

Any additional services beyond our standard services as specified above, and afl reasonable out-of-pocket expenses including
altomney’s or accountant's fees and expenses wall be considered extraortlinary services for which relaed costs, transaction charges,
and addnional fees will be billed at the Rank's then standard rate  Dishursemenis, réceipts, invesiments or 1ax reporting exceeding
25 nemns per year may be treated ps eximordimnary services thereby meurrmg sdditiona) charges  Fhe scrow Agent may impose,
chaige, pass-through and modify fees andfor charges for any acvount estabhished and seivices provided by the Escrow Agent,
including buwt not lumited to. wansaction, mamtenance, batance-deficiency, and service fees, ugency or trade execunon fees. nnd
ather charges, mcluding those levied by any governmental authoruy

Disclosure & Assumptions. Plcasu nou. lhnl. the lees quoted are based on a review of the trunsaction documents provided
and an internal due diligence review CEIBEREZEN reserves the right 10 revise, modify, change and supplement the fees quoted
herem [ the assumpuons underlying thc ncu\uy in the account, level of balances, market volaulity or conditions or other
factors change from those used o set our fees  Payment of the invaice 1s due upon recemi

o~
J;,.._‘. X

The escrow deposit shall be continuously invested in 2 BN b inoney market deposit account (“*MMIDA™)
or 1 sty Cush Compensation account MMDA and Cash Compensation Accounts have rates of
compensation that may vary from time (o time based upon market condiions The Annual Administration | ee would
melude a supplemental charge up to 25 basis points on the escrow deposit amount if another mvestmient oplion were (o be
chosen

You acknowledge and agree that they are permiited by U S low to mahe up ta six (6) pre-authonized withdrawals or telephonic
transiers from an MMDA per calendar monih or sistenent cycle or siiilar period 15 the MMDA can be sccessed by checks,
drafis. bills ol exchange, notes and cther finuncial msiruments (“licms™), then no more than three (3} of these six (0) transfers
may be made by an liem  L:scrow Agent 15 required by U S law to reserve the nght to require ai least seven () days nolice
prior to a withdrawal from n money marhet deposit pccomnt

Compliance

Patriot Act Disclosure.  Sectiun 326 of the Umiting and Strengtheming America by Providing Appropnate I'ools
Required 1o Intercept and Obstnict Tervansm Act of 2001 ("USA PATRIOT Act™) requires Escrow Agent 1o
implement reasonable procedures «s verify the identity of any person that opens a new account with 1 Accordingly,
you acknowledge thm \ecuun 326 of the USA PATRIOT Act and Escrow Agent's identny verification procedures
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require Escrow Ageni to obiam snionnution which may be used o coniirm your dentty including without limitation
name, address and organizational documents (“denufying information™) You dgree to provide Escrow Agent with
and consent 1 Escrow Agent obtaimng from third parties any such wentifving information required as u condition
ol opening an aceount with or using any service provided by the | scrow Agent
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DISCLOSURE SCHEDULE
TO AGREEMENT AND PLAN OF MERGER
DATED AS OF DECEMBER 13, 2012
WITI RESPECT TO ANN ARBOR RAILROAD, INC.

This 1s the Disclosure Schedule referred 10 in the Agreement and Plan of Merger dated as
of December 13, 2012 (the “Agreement”’) with respect to Ann Arbor Railroad, inc. between the
shareholders listed theremn (collecively. the “Sellers™) and Walco Railroad Company Holdings.
Inc (thc "Buyer™). Capitalized terms used and not otherwise defined in this Disclosure Schedule
will have the meaning ascribed to them tn the Agreement

Certain 0! the information contained in this Disclosure Schedule may not be requared 1o
be disclosed pursuant to the Agieement. Such mfoumation is included solely for infounatioal
purposes. and disclosure of such information shall not be deemed to enlarge. enhance or diminish
uny ol the represcntations or warranties in the Agreement or otherwise alter mn any way the terms
of the Agreciment.

Headsngs have been inseried in this Disclosurc Schedule for convemence of reference
only and shal! not have the cffect of amending or changing the cxpress description of the
Disclosure Schedule set forth 1n the Agreement  The section and suhseclion numbers e this
Disclosure Schedule correspond to the section and subsection numbers in the Agreement, and, as
applicable, qualfy the representations ur wurrantics contained in such respeclive sectious or
subsections of the Agreement.




DISCLOSURE SCHEDULE INDEX

Scclio Subject

3.6 Excluded Liabihitics

4.2(c) Company Subsidaries

4.2(d) Junsdictions and Foreign Quatificauons
4.2(e) Qther AtTiliated Companies

4.3(n) No Conflict or Violation

44 Government Consents and Approvals
4.5(c) Capital Stock

4.6 Indebtedness

4.7 Exceptions 1o Financial Statements
4.8(a) Changes with Matenal Adverse Effect
4 B(b) Transactions ouiside Ordinary Course
4.9 Tax Matters

4,10 Undhsclosed Liabilities

4.11(a) Owned Reul Property

4 11(d) Leases of Owned Real Property

4.1 c) Violations of Zoning Laws

4 12(a) Lensed Real Propeny

4.13 Iniclicctual Propenty

4.16 Litigation/Governmental Orders/FELA Clmmy/FRA Incidents
4.17 Contracts

4.18 Employce Benefit Plans

4,19 Insurance Claims

4.20 Affiliatc Transactions

4.21(a) Employment Contracts

4.21(b) Labor Compliance and Incidents




Secuon Subject

4 22(a) Environmental Matters Exceptions
4 22(h) Environmental Reports

4.23(a) Railroad Asset Liens

4.23(b) Company Subsidiarics

4.24 Top 20 Customers

4 26(a) Rail Maps

4.26(b) Exceptions 1o Valid Property Intercsts
4.26(c) Interchange Camers and Locations
4.27(a) List of Equipment and Machinery
4,29 Limts on Interchange

11.2(m) Plans {0 be Terminaled

12.6 Tax Refunds/Benefits




Section 3.6
Excluded Liabilities

. The wal amount vutstanding as of the Closing Date under the Letter Loan Agreement dated
0‘101!06 Muster Revolving Note dated 07/01/10 and instaliment Note dated 07/01/10 with
e ¥ As of December 1, 2012, the wtal amoumt ouistanding under the facility is

2 The wtal amount outstanding as of the Closing Datc under the SWAP Master Agreement
(Mukicunency-Cross Border) with BEESSRVEREESES datcd 08/21/06. As of December 15,
2042, the to1al amount oustanding will be TR

3. Employec bonuses tolaling PRvgia®st which will be paid 10 hourly employecs by the
Company 1n SaiEE AR L

4 EEEESowed by the Company 10 FEREER
Demand Note dated November 30, 2012.

-nleﬁ

ST TP ee LW IRRISY pursuant o a




Scetion 4.2(c)
Company Subsidiaries

Junsdiction | Incorpoiation

Date

Name Entity Type

Authonized

Common Shares

Ownership of
Issued and
Outstanding
Shares

Old Post 07110187

Officce. Inc.

Corporanon | Michigan

50,000

Ann Arbor
Railroad, Inc.
(fka Ann Arbor
Acquisition
Corporation)
owns 1.000
shares of
common stock

Temperance | Corporation Ohio 08/20/87

Yard
Corporation

750

Old Post Office,
Inc. owns 500
shares of
vommon stock




Section 4.2{d}

Jurisdictions and Foreign Qualilications

Name Jurisdiction Foreign Qualifications
Ann Arhor Railroad, Inc, {fka Michigan Ohio
Ann Arbor Acquisition
Corporation)
Old Post Office. Inc Michigan None
Temperance Yard Corporation Ohio None

—— ————




None.

Section 4.2(e)
Other Affiliatedd Companies




Seclion 4.3(a)

No Conflict or Violation

Service Contract for Logistics Services heiween ER b e O Al andm
R o rE T e (us ussigned 10 Ann Arbor Railroad. Inc ) dated 07/01/08. as amended
on 1101709, 18/01710 and 070173 1.




Section 4.4

Government Consents and Approvals

The Company holds a Radio Station Authonzation with the Federal Communications
Commussion, Wircless Telecommunications Burean, Federal Registration Number 0002748382,
which cannot be assigned (including by transfcr of conirol) excepl upon application o the
Federal Communications Commission 1n accordance with 47 U.S.C. § 310(d) and 47 US.C._ §

308




Capital Stock

Sccond Amended and Restated Shareholders Agreement dated Aprit 1. 1996, as amended by the
Amendment 10 Second Amended and Restated Shareholders Agreement dated Fuly 1, 1998 and
as amended by the Second Amendment to Sc.coml Amended and Restaied Sh.lrcholdl.ra

:\gn:cmcm dated May 1. 1999, by and amony f§ 4?_-5 f\ 7 "315'{5""511;"" :
F o) g,‘,h L le ‘*a TSI R

-, f— g
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Section 1.6
Indebiedness

. The Company maintains # credit facility wnh EESSSERREEEY pursuont to o Letter Loan
Apreemenm dated 05/01/06, a Masier Revolving Note dated 07/01/10. and an Insiallment
Note dated 07/01/10. The 10tal amount outstanding as of December £, 2012 under 1he facility
i

. The Company and EESEETresies] entered into a SWAP Master Agreement (Multicurrency-
Cross Burder) dawed 08/21/06 (the "SWAP Agreement”). The amount outstanding pursuant
as ol November 15, 2012 to the SWAP Agreement 15FEEga2g The amount outstanding as of
December-15, 2012 will be (R 18

. The Company maintains credit’ cards . with B RaRe AL G E Ay
Company pays off all credit card debt on a monthiy basis.

. Obligutions due by Ann Arbor Railroad. Inc. under the Supplemental Executive Retirement
Plan for FERREETEY daed 07/01/05, as amended on [2/31/08 and the Supplemental
Executive Relirement Plan (or 2R sanze dated 07/01/05, as amended on 12/31/08

/
'




ection 4.7
Exceptions to Financial Statements

None,




Section 4.8(a)
Changes with Material Adverse Effect




12

Section 4.8(h)

Transactions outside Ordinary Course

On December 5. 2012. the Compuny amended its Anucles ol lncorporation o change 13
name from “Ann Arhor Acquisition Corporanan™ to "Ann Arbor Raiiroad, Inc.”

The Company has an ongoing mmntenance of wuy improvement project which began
June and will end by December. The total anticipated expense wiil

The Company makes ordinary course momhly payments 1o QEEEEETN GEid. pursuant
to the _Auto Loading/Unloading Agreement dated 04/18/99 between lhc Comp'my and &G
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On November 30. 2012, the Company entered ino an Assel Purchase Agreement with s
alfihate. Ann Arbor Disinbution Facility, LLC. under which the Company purchased and
assumed all operating assets and related liabilities of Ann Arbor Distnbution Facility,, LLC

for the purchase price of
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None

Section 4.9
Tax Matters




None.

Section 4.10
Undisclosed Liabilities




Section 4.1 1(a

Owned Real Property

1 Yard Office und Engine Shup located a1 4058 Chiysler Dnve. Toledo, OH 43608 and owned
by the Company.

2. Controi Building known as Hallen Tower located ut 1061 Matzinger Road. Toledn. OH
43612 und owned by the Company

3 Supply Facilny located at Mam Sircet, Dundee, M1 48131 and owned by the Company.

4 Administrutive Office located at 121 South Walnut Street, Howell, MI 48843 and awned by
Old Post Office. Inc

5 -Rail, yard located at 1200 W Laskey Road. Toledo, OH 43612 and owned by Temperance
Yard Corporution .

6. Sce duached for the legal description of the railroad property owned by the Company.

“The:Michigan Depariment of 'Iransponannn ("MDOT"Y resained . reversionary interest in all of
the Compuny's riilroad property located in Michigan and certain failroad propeny lucaled in
L.ucas County Ohio when it deeded such property to.the Company's predecessor. Michigun
*Imterstate Railway Company. If any portion of this propcrt) ceases 10 be used for rail fl'elk.hl
services, such property shall revert back to MDOT MDOT relensed its, rcversmnary mterest in
the Lucus County, Ohio rmiroad propeny (the only, Ohio. pruperty subject o the restriction)
‘pursuaint 10 & Quit Clatrm Deed filed with the Lucns County, Chio Register of Deeds an 05/06/99.
MDOT also released its rcw.montu-y intcrest in a- pomon of'the Cumpany s railroad property
located in the Viliage of Dundec, Mmh:gan pursiiant to, n ‘Release-of Rew.rsmnury Interest filed

, With the Monroe Countly, Michigan Register. of Dceds&on 03[18!03 MDOT rciains 18
reverSionary mterest on oll other Company owned railidad propcrly in Mlchlgnn

Two parcels of property owned by the Company in Dundee, Mlchlgan and ‘more specifically
identified below ure subjéct to o _morgage cxecuted by (he C!cnnp.m)I 10 FEE v
-dated Oclober 5. 1988 and rccorded October 11, 1988 in Liber 1054, Page 112 and an
assignment of feascs and renis cxecuted by the Company 1o SRRt duted October
5. 1988 and recorded October 11. 1988 in Liber 1054, Page .136. The d(.bl-\u.urcd by the
morigage und assignment of Jeases and rents; has becn paid- in' full by.lht.-Compnny but the
mortgage and assngnmcm of lcnsu "and rents werc never dischufged. The Compnny asermpted to”
sell the land 10 TR WAEREminEtng 1 2002, form but the check and deed are sull
heing hcld by ;?r?wﬂz%rnmrﬁm’_ . pending the d|scharge of the mortgage and assignment
otJcusés and rents. The Company has not pursued this maucr since 2008.




FARCEL I:

Al of the nght-al-way and property formerly owned by Michigan lntersiate Railway Company,
dibfa Ann Arbor Radlroad System cansututing the *Ann Arbor, Michigan to Tolede, Ohso™ ine,
the “Gulena Branch Line”, the "Cherry Bronch Line™ and the "Saline Branch Line” and =il real
property comprising or lying in, under, above, along, canhiguous to, adjacent 1o or cornecting to
such hines, which nght-of-way and propeny extends i a generally Southerly and Southeasterly
direction on, over and evross portiuns of Washtenaw and'Monroe Counties, Michigan and Lucas
County, Ohio, said right-of-way and property varying in widih snd irregular 1n shape including
eny and all trackage, husldings, fences, culverts, bndges nod trestles, as well as oll other fixtures
end improvements situated thereon, and os further deseribed as follows:

Beginming 8t o point in Ann Asbor, Michigan approximaiely 1 mile Nonth of the Huron River st
Rsilroad Mile Post:47.5 (also known as survey swtion 2508+00, Cherry Streel.chaining, as
shown 0n railroad valusuon map M-1-A Sheel 14) and nmning Southerly and Southeasterly
glong said "Ann Arbor, Michigan to Totedo, Chio” lina through the City of Ann Arbor, across
Section 32, Township 2 South,.Range 6 East, Sectrons 4, 9, 16, 21, 28, 27 sad 34, Township 3
South, Range 6 East; Sections 3, 10, 15, 22, 23, 26 and 35, Township 4 South, Range & East
Sections 2, 11, 14, 13, 24, 25 and 36, Township 5 South, Range 6 East: Seelion 1, Tawnship 6
South, Range 6§ Eust; Sections 6, 7, 18, 19, 30, 31 and 32, Township 6 South, Range 7 Eost,
Sections 5, 8, 17, 16, 21, 28, 33 and 34, Township 7 East; to the common "Michigan-Olico™ Sinte
Line; includ:ng’that cestain portion of said "Ann Asbor, Michigan to Toledo, Ohic® line known
85 the "Uplon Lead” commencing ncar Mile Post 22.56 of said "Ann Arbor, Mlcluﬁa.:.l lo Toleda,
Ohio" line (also known as'survey sition 1191420,6 as shown on failroad valuation mip M-1-A
Sheet 5-b) 1 the Village of Dundce, Section 18, “Townshp.6.South, Range 6 Engi, Durdee
Township, County of Monroe, State of Michigan and beginning a1 the poinl of switch of s2id
Upton Lead and Number 2 “linck; said paimt also known es gurvey siagion 0+00 (a5 shown on
reslroed valustion map M-1-A sheet 5-b) and extending slong the centerline of the Upton Lead
trock in & westerly direcuon across Sections IR and I3, Townslip 6 Soguth, Range 6 East to a
pant known as survey station 56+55 (as shown an railroad valustion map M-1-A sheel 5-b) near
Tecumseh Sireet,

Also, beginuung at the Southerly nght-of-way line of . Iniersiste Hghway 94 in Section (4,
Township 3 South, Range 6 East, Pitisficld Township, Counly of Washtenaw, Michigan and the
centerline of the right-of-way of the "Salinc Branch™ known as Mile Post 5-0 0 (alsa known a5
survey siation 0+00, as shown on ruilread valustion map M:| sheet Sal 1) onid extending 1n a
Southwesterly direction ncruss Sectrons 14; 15 and. 21, Township 3 :South, Range 6 East
(including the point of intersection and crossing with .the."AnnsArhor, Michigansto Toledo,
Ok:w" kine) and cununuing scrass Sections 21, 20, 29, 36 and 31, Township' 3 South, Range 6
East and Secuon 36, Township 3 South, Range 5 East 10 a point on the centerling of the "Sallne
Branch™ night-of-way in the city of Saline, Michigan, known as Milepost 5-6.99 (also known au
survey statlon 337462, s shown or railrond valuation map M-1 gheet Sal.4)




Al of the referenced right-of-way and property located in the siaie of Michigan conveyed being
a conqnuous fine of milroad gencraily indicated on rertroad valuation maps M-f- A, sheets 1, §-
1, 2, 5-2, 3, 5-3, 4, 5-4-A, 54.B, 5, 5-5-A, 5-3.B, 6, 5-6, 7. §-7-A, 5-7-B, 8, §-4, 9, 5:9, 10.
105, 11, 12, 13, and 149; maps M-1, gheets Sal 1, Sel. 2, Sab. 3, and Sal 4 further idervified as
Line Codes 5901, 6903, 6904, 6905, and 6907 in the rccords of the United States Ruilway
Asspciation,

Also, situate in the County of Lucas, State of Ohio, beginning at the common "Michigan-Ohio”
State Line and running gencrally Soulhaly and Southeasterly slong snid "Ann Arbor, Michigon
to Toledo, Ohio" line, across Sections | and 12, Township 9 South, Runge 7 Eayt and Secliony 7
und 18, Township ¥ South, Range 8 East to Mile Post 3 57 (also known as survey slation
188+32, Chemry Srect cheining, as shown on reilroad valuation map G-1 sheel T-4) near the
crossing of said "Ann Atbur, Michigan 1o Tofado, Ohio line” over ithe Quowa River in Seciion
18, Township 3 South, Range 8 East, Washmgion Township, County of Lucas, Stale of Ohio

Also, beginning near Galena Street in the City of Toledn, County of Lucas, Siate of Ohio at the
heginning of said “Ann Arbor, Michigan w Toleda, Ohio" line, Mile Fost 00 (also known as
survey stuton 0400, Quiena Street chainimg, s shown on railroad valuetion map 0-1 sheet T-fa)
and exiending in 8 Northeasierly then Northwesterly dwection across sections 19, 20 und 29,
Township 9 South, Range & East 1o Mile Pon 2 82 of sard hine (algo known as survey station
148482 5, Galena Street chaimng, as shown on ratiroad valuation mup 0-1 sheet T-4).

Also, beginning near Cherry Sireet in the City of Tuledd, County of Lucos, Siate of Ohio near
the beginming of smd "Ann Arbor, Michigan 1 Toledo, Ohio™ Jine known as the Cherry Sireet
Main, &t Mile Post 0.15 (also known'as survey siation 7472, Cherry Sireet chiining, 23 shown an
railroad valuaiion map 0-1 sheet T-1) ond exiending in a Northeasterly direction scrass Sections
36 and 25, Township 9 South; Renge 7 East and Sections 30. 19 and 18, Township 9 South,
Range B Eam, to Mile Post 3,57 {also known a5 survey station 1874 32, cherry Streed chainmg, as
shown on rmlroad valustion map Q-1 sheet T-4),

Al of the referenced right-of-way and property located in the .-.lale of.Ohio mm-eycd beng a
continuous iine of ruiroad generally indicated on roilrond valuation maps 01 shees $.T.1,

S.T.1a;ST2,5T.2a,ST.}, ST.4,5.T.5, S.T.6, S.T-7 and further identificd o5 Line Codes 6908
and 6903 in the records of the United States Rajlway Association

Also, including milroad yards adjacent io the referenced right-of-wuy commonly: known as
Ouawe Yard, Whecling Yard, Duann Yerd, Dundee:Yard, Dundee Cemem Yard, Mll:m Yard and
Fenty Yard.

Legal Dscripuan as.conigined in Loan Tile Insurince Policy issued by American Tulke
Insurance Company dated Ociober 5, 1998,




PARCFL 2.

The following premuses siuated m the City of Ann Arbor, Coumy of Washienaw, and Siate of
Michigan

Seclion 29

Part of vacam North Strect, also part of Lots 1 to 7, inclusive, Block 4 North, Range 1 East,
described as thic Ann Arhor Raiiroad track between Miller Sircet and Fich Sireet and property
25 feet on each side of the centerline of such track between Miller Sireet and Felch Street,
together with all appurienances thercio

Conveyed by Quut Ctaim Deced from Peter Shefman 1o Ann Arbor Acquisition Corporation dated

August 13, 1990, recorded October 26, 1990. Liber 2448, Page 361, Washtenaw County
Records,



file:///-aeant

PARCEIY, 3:

ALL THAT LINE of ilroad, being a parton (13 fuot wide strip) of the Gramor's Carrothers
Branch, formerly Connecting Railroad Company and denufied as Line Code 3612 in the records
of the United States Railway Association

SITUATE i Lucas County, Ohio and begwnming af the comerlme of Dixie Highway n
Washiagton Township i the Southeast Quuner of Secuon I, Town 9 South, Range 7 Easi, and
extending thence m a generul southeasterly direction passing through the Norheast Quarter
Section 12, Northwest Quurter of Section 7, Southwest Quarter af Scction 7, Northwest Quarter
of Section 18, Northeas: Quarter of Section 18, Sowtheast Quarter of Seciion IS and the
Northeast QQuaner of Section 19, 2ll in said Town 9 South, Range 7 East, 1o a line 435 feet, more
or less, north of the centerline of Manhattan Boulevard, in the City of Tolcdo, all as indicated by
“PS” on Gruntor's Case Plan No 68848, sheets | through 4 anached hereto snd made a pant
hereol

BEING a porton of the same premiser which The Connecting Ratlwny Company, by
Conveyonce Document No, CONN-URC-RPL-10, issued pursuant to the Regional Rail
Rearganizanion Aci of 1973, as amended (P.L. 93-236, H.R. 9142), the Final System Plan of the
Uruted States Railway Associmion and Special Court (Washington, D C ) Misc. Onder No 75-3,
dated March 25, 1976 and March 31, 1976. m the Matter of Regional Rail Reorganization
Proceedings. granied and conveyed certmin property, casements, interest and righis unto
Consolidated Rl Corporauon and which Conveyance Document was recorded on November 2,
1978 in the Recorder’s Office of Lucas, County, Ohio, in 78-622D01

Conveyed by 68848 Deed from Consohdaicd Raul Corponation to Ann ‘Arbor Acquisition
Corporation dated + 1997, Lucas County Ohie {unrecorded copy).
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PARCEL 4:

ALL THAT CERTAIN picee or parcel of lamd of the Grantor, 10gether with any tmpros ements
ihereon, as refevenced on Grantar's property record, file narws 361208770 and 361208680,
situate in the City of Toledo, County of Lucas and Staie of Ohio. all a5 indicated oo Granior’s
Case Plan No. 69451, dated June 16, 1997 and described as follows:

BEGINNING at a pount locsted 435 feet north of the centerhne of Manhattan Boulevard as
indicated an sheet | of 2 of aforesaid case plan,.thence extending in 4 general southerly direciion
approxitately 3950 feet, to the poim of ENDING Iucated 134 feet north of the centerline of the
rulroad crossing of the former Norfolk Western at Manhatian Juncnon as indicaled on sheet 2 of
Z of aforesaid case plan, being s 13 feet wide sinp of land,

CONTAINING spproximaicly 51350 square feet or 1.18 acres

BEING @ pan or portion of the same premases which the Connecting Railway Company, Debtor,
by Conveyance Documen No, CONN-CRC-RP-10, dated March 30, 1976 and recorded on
Nuavember 2, 1978 i the Recurder's Dffice of Lucas County, Ohig, it Deed Book 78 2t page
622D01 & ¢, granted und conveyed unto Consolidated Ray) Corporntion.

Conveyed by 69451 Deed by Consohdated Ral Corpuration to Ann Arbor Acquisition
Corporation dated (undaied and unrecorded copy)
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PARCEL 5:
SA

A parcel of land being a part of the Northeast quarter and pan of the Northwest quarter of
Scction 18, Town 9 South, Range 8 East, City of Toledo, Lucay Couniy. Oho, and being more
particularly deseribed as lollaws:

Commencing ot an cxisting monunent o3 the Northeast comer of the Northwest quaner and the
Northwest comer of the Nartheast quarter of Section 18, Town 9 South, Range 8 Eas:,

thence South 00°03'46 Easi, on the West e of the Nonheasi quarter and East line of the
Northwest quarter, 2 distance of 499 feet 10 & point of intersection with the venterline of
ilaczinger Koad dience contnuing South 00°03°46° East on the West line of the Nor(heast quarter
and Easl line of the Northwest quarier, a distance of 22,42 feet 1o a pownt of intersecuion with ithe
Southerly righl-of-way line of Motzinger Rosd,

thence South 63°03'49" West, on a hne being 20.00 feet™Soulherly of and paalie] with the
centerline of Matzinges Road, a dislance of 714 87 feet o an iron pin set {note all iton pins
denoted as “set™ are 5/ inch by 30 1ech wun pins with reference caps), said iron pin being the
TRUE POINT OF BEGINNING of the parcel herein described,

thence Southeasterly ont « line being 43.00 feet Southwesterly of and panalief with the centerhine
of the original' mam track #43 (referenced on the station map, page 5.2, the Toledo Termnal
Railroad Company, deied December 31, 1927 and Yast revised on February 17, 1962), and along
o curve 1o the right, said curve having a rudius of 1,866,86 feer, an arc length of B43.77 feet, &
chord bearing of South $1°49°47" East, and a chord distance of 836,51 feet (o an Iron pin set:

thence Sowh 28°52' 54' East, continuing on a line 43 W,feeuSot:thweﬂerIy of and parallel with
the centerline of onginal maun rack #45, (passing through the West fine of the Nonhenst quarier
and East line of the Northwes! quarter at & distance: of 166.84 fect), a totnl distance of §76.56 feet
1o 2 point;

therice Sauth 64°41"23" West, passing through the Wes1 line 81 the Northeast quarter and the Ess)
line of the Northwest quarter nt a chstance af 218,36 feet, a tntal distance nr:ms. 23 feriina pomt
ot the point of intersectson with the Northeastesly bouadary line'of the Ann Arbor Rallroad;

thence Narth 25°18°37 Wesl,"on o hine being 30,00 feet Northeasterly of and paralie] wilth'the
certerline of 8 .13.00 feet wide parcel.of iand presentiy ititled (o the Consolidated Raiimad
Corporaion and on the Northeasterly nghi-of-way line uf the Ann Arbor Ruilroad, s distance of
1,204.92 et 10 on ivon pin set a1 the polnt of intersection with the Southeas! comer of a poree) of
lind deserbed in Microfiche 89:049-C0S of the deed records of the Lucas County Recorder:

thence Northeasterly, an the E'asluiy fine of the pareel of and descnbed in"Microfiche §9-049-

COS5 ond along & curve to theripht, said curve having a radics of 716 10 feet, an arc length of
182 59 feer, o chord bearing oF North 05°5246" Weat. and o chord distance of {82 09 fcet to an

]
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won pin sl at the point of intersection with the Southeasterly right-of-way line of Mazinge:
Raoad, .

thence North 63°03'49° Esst, on a line being 20,00 feet Scutheasterly of and parallel with e
centerline of end on the Southeasterly right-of-way tine of Matzinger Road, 2 distunce of 30.87
fet 10 the TRUE POINT OF BEGINNING of the parce] hervin descnbed, voniaining 8.966 acres
of lund, mare or less (1D No 22-80531), subject 1o all casements, zoning resirictions of record
and legsl hiphways, )

SR

A parce) of land being located in the Southwest comer of the Nonheast qQuarter of the Southeast
quarnier of Section 18, Town 9 South, Konge 8 East, City of Toledo, Lucas County, Olio, end
being more parucularly described as follows,

Commencing at an iron pin found at the Southeast cotner of the Southeast quarter of Section 18,
‘Tawn 9 South, Range 8 East,

thence South 89°52'99' West, on the South hine of Seeuon 13, b distance of 623 99 feet to a poimt
of an wnzerseetion wuth the existing'Southwesicrly property hine of the 1 oledo Terminal Raitroad
and the existing Northensterly property line of the Chesapeake and Ohin Ralway Campany, said
poim of witersecuon being 430 00, feet Northeasierly of, and paratiel with the centerfine of, the
ariginal moin line of the Ann Artior Rmirond (previously described a5 the centerhne of the 13 00
feet wide righi-of-way of the Pennsylvania Railroad); )

thence North 25°18"37" West, on a Jine being 430,00 feet Northeasterly of, shd paraliel wilh the
centcriineaf, the onginal main line of the Ann Arbar Railroad and 43.0 fee Southwesterly of the
centerline of track number 43, of the “cld main track™, of the Toledp Termunal Retlroad, »:
distance of 1,46).08 feet 10 a point of intersection with the North line of the Southeast'quuster ol
the Southeast quarter and the South hinte of the Nonheast quarter of the Southesst quarter of
Section 18, said pomnt of intersection being the TRUE POINT OF BEGINNING of the parcel
herein desenbed;

thence South §9°45'S0° Wear, on the South line of the Northeast quarter of the Sauthzast quarcer
of Sccnon 18, a distance of 79 43 feet to the Southwest comner af the Norhesst quarter of the
Southeast quarter;

thence Nardh 00°02'34' West, an the West [ine of the Noctheast quarter of the Southeast quaner
of Sevunn 18, a distance of 168.55 feet to a 5/8 inch by 30 inch iron pin with reference cap set,

thence South 25*18'37 East, on o line being 430.00 feet Northeasterly of the centcrline of the
onginai mam line of the Ann Arbor Railroad and 43 feet Southwesterly of theé centerhine of truck
number 45 the “0ld main rack” of the Toledo Terminal Raflroad, « distaace of 186.08 feet fo the
TRUE POINT OF BEGINNING of:the parcel herein described, containing 0 154 seres of land,
fiare or less subject to alf casements, and zoning restrictmns of record
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A parcel of land being o pan of the East ene-half of the Northeast quarter of Section 19, and a
pan of the Southeast quarter of the Suutheust quanter of Section 18, Town 9 South, Range § Fan,
Cily of Taledo, Lucas Councy, Ohuo, and being more particularly descnbed as follows:

Commencing al the Northeast comer of the Nertheast querter of Section 19 and the Southeast
comer of the Southeas! quarter of Section 18, Town 9 South, Range 8 Eest;

thence South 89*57°59~ Wes1, on the comman (ine beiween the Northeast quarter of Section 19
and the Southeast quarter of Section 18, a distance of 624.99 feet to a pomt of intersection with
the existing Southwesterly property ime of the Toledo Terminal Raslroad and the existing
Nottheasterly property hne of the Chesapeake sad Ohio Railwsy Company, said point of
miersection being 430 D0 lect Nonheasierly of, ay measured perpendicular 1o, the conterhine of,
the oripwnal main line of the Aan Arbor Railroad {previously descnbed as the centerline of the
13.00 feet wide right-of-way of the Pennsylvanin Railroad), sad point of interseciion being the
TRUE POINT OF BEGINNING of the parcel heren desciibed,

thence South 25°18'37" East, on & line being 430 00 feet Mortheasterly of, and paraliel with Lhe
centerhne of, the ongwol main fin of the Aan Arbor Railroad, a distance of 863.90 ‘feet to an
iron put set {nore’ 2l 1ron pins denoled as "set” are 57§ inch by 30 inch won pins with reference
cajis),

thenee South B9°51'33" East, on the South line of a five acre parcel of lond conveyed w John

Adamy'Linen in Volume 131, Page 354, Lucas County Ohlv Dced Records, a distance of 46.62
feet to nn iron pin set,

thence South 57°5736" Tast, a distance of 21241 feet o an kkon pin sel at the poim of
inlersection with the Westerly right-of-way line of Hoffman Roao;

thencz South (0°03'58" East, on g line being 3000 feer Westerly, of and paralle! with the East
line of the Northeast quarter of Section 19 (afso being the centerhine of Hoftman Road}. and on
the Westerly right-of-way hne of Hofiman Road, a distanee of R52 45 feet ¢o an iron pin sot, sand
iron pin, being 383.00 fect North of-the paint of tntersecton of e West right-ol*way line of
Hoffman Road with the Northerly nght-of-wny line uf Manhatan Boulevard,

thence South 8925602 West, on a line being at right angles to the Wesicsly nght-of-way hne of
Hoffmon Road, a distance of 158 26 feet 1p an iran pin set:

thence Nor_l.l‘l 25°18'37" Wes1, on n line being 80,00 feet Northeasterly of, and paraliel with the
centerline of, the cripinal main line of the Ann Arbor, Reilroad, o distance of 1,069.01 fcel to an
iron pin set;

thenee South B9251°33" Easy, along said South line of'a five acre parcel of land conveyed 10 John
Adam Liten In Volume 131, Poge 354, Lucas County Olig Deed Records, & distance of 55 37
feet to an iron pin set;




thence North 25°18'37" West, on o Ime being 130,00 fiet Northeasterly of, and parallef with (he
cenlerdine of, the ongunal main tine of the Ann Arbor Ruilroad, 2nd heing along the Easterly line
of & parce) of lamd conveyed to Henry W Ashiey, Trusice, in Volume 151, Page 220, Lucas
County Ohio Dced Recards, o distance of 325 15 feet 1o an iron pin set,

thence South §9°44°33" Easi, along the Nonth line of =ad five acie parcel of lnnd conveyed tw
John Adam Laiten in Volume 131, Page 354, Lucas County Ohio Deed Records, 2 distance of
110,86 feet 1o an iron pin set;

thence Narth 25%18'37° West, on a line being 230 00 feet Northeasterly of, and poarallel with the
centerhine of, the origimal main line of the Ann Arbor Railroad, a distsace of 537.90 femt 10w
poini of intersection with the North line of the Northeast quarter nf Section 19 and the South line
of the Southtast quarcer of Section L8: thence contmuing North 25°18'37° Wes), on a line being
230 00 feet Northeasierly of, apd parallel with the centerline of the originat main line of the Ana
Arbor Railroad, a distance of 1,129.35 [eel 1o an 1ron pin set ot the point of intersection with the
Wesst line of the East one-half of the Southeast quaner of Section 18;

theace North QF02°34" West, on the West lme of the East ane-half of the Southeast quarter of
Section 18, a disiance of 300 01 feet 1o a point at the Nonhwaest corner of the Southeast quarter
of the Southeast quarter of Secuon 18;

thence North 89°45'50" East, on the North ke of the Southeast quarter of the Southeast quarter
of Section 13, s diswence of 79 43 feet 1o a point;

thence South 25°1837" East, on & line being 430,00 feet Northzasterly of, ond parallel with the
centerline of, the original main line of the Ann Arbor Reilroad and siso described ns being 43.0
feet Southwestetly of the cemterline of track number 45 “the old. main wrech™ of the Toledo
Terminal Rallroed, a distance of 1.461.08 fect to the TRUE POINT OF BEGINNING of the
pnrccl herein described, comaimng 6 220 acres of land in the Sofitheast quarter of the Southeast
quarter of Seclivn I8 (T . Parcel No 22-24{119) and 13 036 scres of land in the East one-haif of
the Nonheast quenter of Secuon 19 (T.D Parcel No. 18-99020), tolaling 19.256 acres of lund,
more or less, suhject to all easements, and zoning resinetions of record

D

A parcel of 1and being a purt of the Enst one-half of the Northeast quarter of Section 19, Town 9°
South, Range 8 East, Clty of Toledo; Luces County, Chio, and buing more panicufarly descnbed
as follows*

Commencing at on existing menument at the point of intersection of the, East hne of the
Northeast quarter of Section 19, Town 9 South, Renge 8 East with the centerline ol' Manhattan
Boulevard,




thence North 00°03'58™ Wes, o the East line of the Northeast tuarter (also being the centerline
of Hoffman Road), a distance of 30 04 feel to 2 point of intersection with the Easterly extension
of the Northerly right-of-way fire of Mashatian Boulevard;

thence South 86°50'17" West, on a line beng 3000 feer Northerly of, and parallel with the
centerline of Manhatian Boulevard, » distance of 30 04 feei 1o the point of inersection of the
Northerly nght-of-way line of Manhantan Boulevard with the Westerly nghi-of-way line of
HoiTman Road:

thence North 00°03'58' West, on a line being 30.00 fect Westerly of, and parailel with the East
line of, the Northeast yuarter of Section 19 ang on the Westarly right-of-way hine of Hoffman

Road, u distance of 121.4) feet to the TRUE POINT OF BEGINNING of the pareel herein
described,

thence South 43°44'46" West, p distance of 33 82 foet 1o a point;

thence North 25°18'37" West, along a linc that is 80.00 fee Nurtheasterly of and parailet with
the centerhine of the ongual main hne of the Ann Arbor Railrozad, a distance of 53754 feet 10 a
point,

thence North 43°34'46° East, & distance of 66.80 feet 1o & pom of miersection with the Wesiesly
nght-uf-way hine of HofTman Road: :

thence South 00°03'58" East, o a line being 30 00 feer Westerly of, and parallel with the Eas
line of the Northeast quanier of Section 19 and o the Westerly. ngh-oF-way line of Hoffman
Road, distance of 7222 feer to the TRUE POINT OF BEGINNING of the parcel herein
described, contaiming 0.058 acres of land, more or less, subject 1o all easements, aiid zoning
reduricoions of record.

Conveyed by Quii Claim Deed from City of Toledn 1o Ann Arbor Acquisition Comporation dated
April 9, 1999, cecorded Mey 5, 1999, Document No 99-223B0I, Lucas County Recorder.
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PARGEL ¢
The foliowing descrybed prermises suusted in Township of 1da. Moaroc County, Michigan:

Beng o part of the Northwest 1/4 of Sechion 21, Town 7 South, Range 7 East, commencing al a
found brass remonument disk, as recorded 1n L.CR.C, Liber 3, Page 382, a1 the West }4 comer
of said Secuion 21, Nonh 89°18'14™ Eus;, along the EastWest 174 line of smd Secuon 21, a
distance of 1,685 24 feet tn the true point of beginning, thence North 20%13°49" West a distance
of 660 97 feet, thence North 89°35'42" East, 1o the West Right of Way line of the Tuledo-Ann
Arbor Railroad (100 feet wide), 3 distance of 425,20 feet, thence South 20°13'99™ Eas: alonp
soid West Right of Way lne uf the Toledo-Ans Azbor Kailroad (100 fect wide), o disiance of

658.68 fect; thence South #9°13'14™ West along said EasyWest 1/4 ling of Section 21, 8 disiance
0f 424 43 (eet tq the true point of beginning

Part of Tax Parcel Number: 58.08.02) 009-10

Conveyed by Warranly Deed from Robent K. Demel to Ann Arbor Acquisiion Corporation
dated July 28. 2004, recanded August |, 2000, Liber 1928, Page 509, Monroc County Reconls

{1
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PARCEL 7
The following described prémises sitwated in the Township of 1da, Monroe County, Michigan

Bewng o part of the Northwest 14 of Sectiun 21, Town 7 South, Range 7 East, commencing ot
the West 1/4 comer of said Scction 21, at a [ound bross remonument disk, as recorded in
LCRC. Liber 3, Page 382, Nonth 02°20°18" West, aloag the approximate centerime of
Douglas Road (66 feet wide), also being known as the West fine of Section 21, a distence of
630 78 {eet, North 89°35'42™ Jast a discance of 1,483.98 feet to the lrue point of beginning,
thence North 20"13°49" Weut & distance of 505.3§ feet; thence North 89°35°42" East, 1o the
West Right of Way linc of the Toledo-Ann Arbor Reslroad {100 Ieel wide), o thstance of 425 20
fers, thence South 20°13°49” Enst along said West Righ: of Way line of the Toledo-Ann Asbor
Raylroad {100 foet wide), a disiance of 505.36 feel, thence Sonth B9°35°42" Wesl, a distance of
425 20 feet o the true point of begmning.

Tax Parcel Number 58-08-021-009-00

Conveyed by Warranty Deed from Déan L. Dentel to Ann Arbor Acquisinon Curpurution duted
July 28, 2000, recorded Augus: 2, 2000, Liber 1928, Page 775, Monrot County Records ,
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PARCEL8:
Property 1D Number: 58.04-107-006-00 & 58-04-107-007-00
Land situated in the Township of Dundee, Manroe County. Michigan descnbed as

Beiug a part of the Nonhwesy 174 of Section 7, Town 6 South, Range 7 East ond the Northeast
1/4 of Section 12, Town 6 South, Range 6 East, beginaing at the Northwest corner of sand
Sccuon 7 a5 recorded in L.C R.C.. Liber 3, Page 153, Monroe County Register of Dteds thence
Snuth 89°40°55™ East along the North line of said Section 7, and within the right-of-way of
Radka Road, 66 feet wide, 10 the West nght-of-way lin¢ of the Ann Arbor Acquisiion Corp .
(Ann Arbor Railroad), a distance of 168 04 feet; thence South 06°25°15" East along said West
line, a disiance of 1,348 29 feet, thonee North 89°32°12" West, 10 Dundec/Azatia Road {66 Feet
wide), a distance of 760 69 feet: thence North 00°12'26™ West alang sud Dundee/Azaln Road
{66 fect wide) to the North line of said Section 12, o disiance of 1329.19 feet; thence Soulh
£9°53°23" East along said North line of Seciion 12 1 the Nontheasi comer of vaid Secion 32 a3
recorded on Liber 3 Page 153, Monroe County Register of Deeds, o distance of 446 08 fect;
thence Monh 00?35 18™ Tlast alony the West Line of said Section 7, o distance of 18,55 leet 1o the
paint il beginning

Conveyed by Quit Claim Deed from Basil T Simon, Trusice of the Davis Forms Trust
Agreement dated Apnl 1, 2002 1o Ann Arbor Acquisition Corporation dated August 12, 2002,
recorded August 15, 2002, Liber 2266, Page 191, Monroe County Recurds.




PARCELS:

Stiwated in the Stete of Michigan, County of Monroe, Village of Dundee, and being part of the
Northwest Quarter of Seeton 18, T6S, R7E, Michigan Mendian, end being 3 parcel of land
bounded and described as follows:

Commencing az a survey monument found marking the Nonhwest comer of said Seclion 18;

Thence Sputh ¥9°44°50" Eas, along the north Line of said Section 18, also being he eenterline of
Rodgers Road, & distance of 762.94 feet tb a survey uoil s,

Thence Scuth 063956 Easi, along the wesierly:nght-of-way of the Apn Arbor Rasdread, a
distance of 854 53 feet to o capped {ron cebar set marking the Point of Beginning of the parcel of
fand herein described Thence south 06°39'S6" East, continuing along the westerly nght-of-woy
af the Aaa Arbor Railroad, & distance of 304 61 fict to o capped iton cebar set;

Thence South §6°50'54" West, cuntmuing along the w:s!erl) right-of-way of the Ann Arbor
Railrond, s distance of 25 05 fet w0 0 capped won rebar set:’

Thence South 06*39'56" East. continuing along 1he wesierly right-of-way of the Ann Arbor
Rallroad, s distance of 416,38 fect (o a capped iron rebar set marking the southeasi comer of a
pareed of hnd conveyed to Dundee Township by instrument .recorded i Dacument No
2010R04000;

‘Thence south 46°02'S6" West, along the south line of  parcel of 1and conveyed w Dundee
Township by instrument recorded in Document No. 2010R04000, o distance of 151.13 feet o 8
-cepped {ron rebar set;

Thence continuing along Lhe south line of 2 parcel of land conveyed In Nundee Township by
instrument recorded fn Document no 2010R04000 and fallowang a curve to the right having o
radius of 924,96 feet, an arc length of 154,05 fieet, o langent of 77.20 feet. a chord beanng of
‘South 50°49'12" West , and » chord distance of 153 87 fees 10 2 capped won rebar set

Thence North 06°39°S6" Wesi, » distance of 824.55 feet o the centerline of the Hunt-Stowel
Dl'lm,

l

Thcnce nlung the centeriine of the Hunl-Slowell Drun. the I‘ollowmg lhrue 3) courses

1} Nonh 62 31'08" Eest, a distance of 109.48 Ieel
«2) ' ‘Norh 71°1621" Casi, adislmceoflﬂ!(lfeel
3) Norih 80°58'01" East, u drsience of 38 53 I'ef.-l m the Pojnt o!' Bépinning.

Conveyed by Warranty Deed from Township af Dundee to Ann Arbor Acquisiuon Corparation
dated Masch 2, 2011, recorded March 21 201!, Instrument-No 201 1R04534, Manroz County
Records.
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PARCEL 1¢:
Situated  the Stuc of Michigan, County of Monroe, Village of Dundee, and being pan of the

Nerthwest Quarter of Sectitm t8, T6S, R7E, Michigan Mendian, ond being & pareel of land
hounded and described as follows.

Commencing at o survey monument found marking the Korthwesi corner of said Section 18;
Thence south 89%44'50" Casi, along the north line of said Secuna 18, also being the ceaterline of
Rodgers Road, a distance of 485.92 feel to o survey nail set marksng the Point of Begimmng of
the parcel of 1and herewn deseribed:

‘Thenee South 89*44'50™ East, continuing along the north line of said Section 18, also bemg the
centerline of Rodgers Road, a distance of 277.02 foet 1o o survey nail sel;

Thence South 06739°56" Easl, "slong the westerly right-of-wny “of the Ann Arbor Railroad, &
distance of 854.5 feed 10 i capped iron rebar set:

Thente nlong the centerline of the Hunt-Stowell Drain, the following three (3) courses

n South 80°53°01" Weat, o distance of 38 53 feet;

2) Sowth 71*1621 * West, a distance of 137.20 feel,

3) South 62°31°08™ West, a distance of 109.48 feet,

Thence North 06°39'56" West, & distance of 957.07 feel lo the Pomt of Begnning,

Conveyed by Warraty Deed fiom Cook Tinancial, Ine. ta Ann Arbor Acquisition Corporation

dated March 2, 2011, recorded March 21, 2011, Instrument No 20| 1R04535, Mowrge Coumty
Recards.
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PARCEL 11:

A parcel of land being ¢ part of the Narthesst quarter (144} of Section nineteen {19), Town nine
(9) South, Range eight (8) Easr in the City of Toleds, Lucas County, Ohig, which is bounded snd
described us follows: Commencing a1 the unersection of the centerline of Hoffman Road and
Mzchauan Uoulevard, thence South BS°14°3™ West along sad cenmterbne of Manhaton
Boulevard, e distance of one hundred thirteen and five hundredths (1 13,05) fcet, morse or less, to.
Its mtersection with 8 ine thet is the exiension Southzasterly of the Southweslerly propesty hine
of the Annt Arhor Raliread Company, thence North 26°53'04" West along <aid line that is the
extension Southeasterly of the Southwesterly property line of the Ann Arbor Ratlroad Company,
8 distance of Lhiny-iwo end twenty-esght hundredihs {32 28) fect, to an iron pipc ai the
wntersection of the North nighi-of way line of Manheuan Boulevasd and the said Southwesterly
"property hine of the Ann Asbor Railroad Company, said last described point also bring the true
puint of beginning, thence North 26°53'04™ West along the said Southwesterly propezty lne of”
dhe Ann Arbor Raiload Company, a distance of nine hundred eighty-cight nnd forty-two
hundvedths (988 42) (eet, mowe or fess, to o P.K. noil at the most Southerly camer of u parcel of
land conveyed Lo the Aan Arbor Railroad Company by spzcial werranty deed recorded in
‘Volume 1713, Page §17, Lucas County Deed Records; thence North 31°53°04" Wesc along the
Westerly lwe of sawd parce! of land recorded in Volume 1713 of Deeda, page 117, a distance of
one hundred seventy-two and’ecleven hundredihs {172 1) feet o 2n won pipe, thenee Nonh
26°$3°04" Wesl and continuing along the Wesierly line of said parce) of land recordad in
Volume 1713 of Deeds, page'117. » distonce of two hundred and ninety hundredths (200.90) feet
ta & iron pipe; thence North 21°53°04 secands West nd continuing slong the Westerly line of
said parcel of 1and recurded in Volume 1713 of Decds, page 117, & disiance of one hundred
seventy-two and eleven hundredths (172 11) feet,'mare or less, ta the mast Northerly comer of
said parcel of land recorded in Volume 1713 of Deeds, page 117, thence South 82°22'1) * West a
distance of (wo hundred and eighty-six hundredths (200 B6). feet 1o nn - jron pipe that is one
hundred fifieen (115.00) feet lefl of Swtion 362 4 9244 'per survey made for the Toledo
Expressway System, LUC 120 - 18.48, Sheet 13 of 13; thence: South 41°1 §°24" Bast, 2 distance
of five hundred &ixty-five and five hundredths (565 05) feer, more or less, 10 the most Southerly
comer of u parcel of_Jand: conveyed 1o The Toledn, Canada Southermn and Detrort Railroad
Compeny by warranty deed recorded in Volume 252, page 628, Lucas County Deed,Reconts,
thence South 26°53'04™ seconds Erst along a line that is fifly (50.0) feet. by rectangular
measurcment. Westerly of and parallel to the Southwesterly property hine of the Ann Arbor
Railroad Company, a disiance of ten hundred thirty and forty-nuve hundrodihs (1030.49) fect to
an iron pipe on the Northerly right of way line of Manhattan Boulevard; thence North 85°14731*
East along.the Northerly nght-of way hne of Manhatian Boulevard, a distance of Nfy-three and
ninely-gevm hundredthy (53.97) feet 10 the poini of heginning.

~Containing one hundred five thousand seven hundred eig.hly 105.780 square fect o and four
bundred twenty-eight thousandhs (2.428) ncres of land. S

-Conveyed by General Wamanty Deed from Michael P. Kalel} to Ann Arbor Acquisition
- Corporauian dated AUgust 30, 1996, recrded August 30, 1996, Document No. 96-0430E0S,

Lucas County Records




l L LL.OWING:

PARCEL |

Betng a part of the Nortneast One Quarter of Fractwonal Section Thirty Six (35) of.Range Seven
(7) Eat, 'own Ninc (9) South. slso being o pan of the Vistula Division of the Cuy of Toledo,
County of Lucas, State of Oino bemg further described as follows:

1A

Being the Northeasierly parts of 1ods L, 2, 3. 4, of lot 1125 of the Vistula Division of the City of
Taledo, excepting the Southwes:erly Six and Eighty Five One Hundredihs {6.85) Feet of said lots
1,2, 3,4, of ot 1125, and also being all of the Northwesterly one haif of lot 1126, and also il of
lots 1,2,3,4,9, 10. 51, of lo1 1127, of said Vistufa Divisiun, togeder with all seghts, interest and
title :n adjoining vacated streeis and alleys; all of the above descnbed property being located
within the Onc Hundred (100) feez Southeasterly of and adjacent 1o Seneca Street, and within Six
flundred Seven and Ninely Five One Hundredth {607 95) feel Southwesterly of and adjacent 1o
Lagrange Street, sad parcel containing | 40 acres more or less. '

Being all of the Norihwesterly One iundred (100) fcet of lots 1128 and 1129, excepting the
Northwesterly Eighty Four and Fonty Five One Hundredihs (84.45) feet of lot 1129, of the
Vistula Division of the City of Toledo; said parcel containing B 57 acres more or less

Conveyed by Quit Claim Deed from Ann Arbor Acguisiion Corporation to Gary E Paterwich
dated Sepiember 13, 1989, recorded Februery 23, 1990, Document No. 90-079E08, Luces
County Records.




PARCEL 2:

All that pan af the northeest one-quarter of Secucn 30, Town 9 South, Range & Eoat, in the Cuy
of Toledo, Lucas County, Ohio, bounded ant described as follows

Commencing ot the notth quarier comer of said Section 30, said pmnt being the intersection of
the centerhine of Buckeye Street with the cenlerhine of Central Avenue; then South 395004
Fast 965 20 feet along the north tine uf’ Section 3¢ (also being the cenierdine of Cenmal Avenue)
to intersect the northwest property line of the Michigan Interstaie Ralway Compeny {formerly
the Ann Arbor Railroad); then South 23950'37" West 1045.79 feet nlong the northwest property
ine of the said railroad w the POINT OF BEGINNING of the herein described parcel, then
South 00°33°13" East 242.04 feel 10 the point of mlersection of the saxd rasiroad’s southeast
property line with the existng limited access right-of-way line of 1-280, then South 23°50'57"
Wesl 334.52 fect along the sawd railroad's property line w o point of curvature of a curve to the
sght having a radius of 1960 10 feet; then proceeding along the said curve for an are length of
675 65 feet, having o delin of 19%45'00%, the chard of which bears Squth 33°43°27" Wes 672,31
feet 10 a point of angency; then South 4)°35'57" West LS 66 feel t0 inlersect the easterly right.
of-woy line of Buckeye Street, then North 00°07'46™ East 148 69 feet along the easterly right-of-
way lme of Buckeye Sireer 10 the nonhwesterly propenty line of the said railroad; then
pruceeding nlong the said uil:gud's northwesterly property hine on a curve 1o the lell having a
radius of 1360 10 feel, a del of 16°547277, and an arc length of 548,90 feet, the chord of which
hears Norily-32°1821 1 East 546.91 feel 1o n pawnt of ungency: then North 23°50'57" East 555 34
feer along the said radroad's northwesterly property line to.the POINT OF BEGINNING:
containing 2447 ncres, more or less, tncluding present overhead bridge and pler‘casements
which occupy 0.566 acres mare or less.

Conveyed by Quit Claim Deed froni Ann Asbor Acquisition Corporation 16 Stote, of Ohio
Department of Transportation dated September 18, 1989, recunded Mareh 13, 1990, Document
No. 90-10SE07, [.ucas County Records.




PARCEL 3:

Being n parcel of Lucas County, Ohio and being located within the following described points an
the boandary thereof*

Commencing a1 the North 1/4 comer of said Section 30, said point béing the intersection of the
ceaterline of Buckeye Street with the centerling of Central Avenue, then S 89 50°03" E. 965.20
feet alnng the North hine of Section 30 {also being the venterhne Central Avenuc) to intersect the
Northwest propenty line of the Aan Arbor Acquisuion Corporation, then § 23°50'57" W, 264,76
fect along the Nosthwest properly line of the said ruitroad Lo tne POINT OF BEGINNING of the
herein descnbed parcel; thenee § 43°30°51% E, 108,35 fect to the Southeast properly hine of said
railroad, then proceeding along the smd Southenst propenty line, S 23°50'57" W, 237,52 feer;
then N 37°16°20™ W, 114.20 (et 10 umersect the rafiroads said Northwest property line: then
proceeding along the said Northwest propenty line N 23°50'57" F, 224 07 feet to the POINT QF
BEGINNING. Contining 0.530 acres, more or less

Conveyed by Wammanzy Deed frum the Ann Arbor Acqgmsition Campermtion to the State of Ohia

dated August 15, 1990, recurded October 1, §990, Document No 90-422A08. Lucas County
Records
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PARCEJ. 4-

Bang a parecl of land lying i Lucas Coumy, Ohio and beng locnted within the Following
descrihed points o the boundary thereof

Commenging ot the Norch 14 Comer of sid Seciron 30, said pofnt bewng the intersection of the
centerline of Buckeye Street with the centerhne of Central Avenue; then S 89°50°04" E, 965 30
feet along the North line of Sectun 30 (also beng the centerline ni"Ceniral Avenue) to intersect
the Northwesl property line of the Ann Arbor Acquisiion Corporution; then § 23950°'57" W,
488.83 fect along the Northwest property hne of the said smiroad 10 the POINT OF
BEGINNING of the herein described parcel, then 5 37°16'20" E, 114.20 feet to the Southeast
properiy line of s3id railroad; then proceeding ajong, this said Southeast property fine. South
23°50°'57" W, 722.23 feel 10 intersect the Easterly limited nceess right-of-way line of 1-280; then
proceeding along the suid lituted access right-of-wiy hne of 1-260, N 06533'(3" W, 242,04 feet
1o intersect the milroads said Northwest property line, then proceeding slong the smd Northwest
property line, N 23°50°57" E, 556.96 feet 1o the POINT OF BEGINNING,

Containing [.46X acres, more or less,

Conveyed by Warmanty Deed from Ann Arbor Acquisition Corporation to the State of Qhuo dated
August 15, 1990, recorded October 26, 1990, Document No, 30-445D06, Lucas County Records
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A parcel of land bemng part of Section 35, Town eight (8) South, Range seven (7) Esst, in
Bedford Townghip, Monroe County, Michigan, smd parcel of land being bounded and described
as follows

Commencing at the Northeast comer of said Section 35; thence 1n 2 southerly direction atong the
cast linc of sard Section 35. having an assiuned beanng of South 00°27°30" West, a dhstance of
one thousand six hundred sixty-four and forty-one hundredihs (1.664 41) feet 1o 8 pont, sald 2ast
Tinc of Secuson 35 also being the centerhing of Crabb Rond, thence North 89°32°30" West aleng a
line, & disunce of 676 00 feet to the TRUE POINT OF BEGINNING; thence Sowth (0°27°30
West nlong s line drawn parallel] to the sald east line of Section 35, a distance of sixty and zero
hundredths (50.00) feet 1 o polnt, thence North :89°32°30™ West.along a hne, a distance of
twenty and zero hundredths (20.00) feet to a point, thence North 00°27°30" Enst along & line
drawn parallel 10 the said east ling of Section 35, a distance of sixty and zero hundredths (60 00)
fest o 2 point, thence South 89°32'30" East along 8 line, a distance of (wenty and zero
hundrcdths (20 00) feet w the TRUE POINT OF BEGINNING

Containing 1200 equare feet or O 028 acres of lund, more or less

Conveyed by Qunt Clann Deed from the Ann Asbor Acquisition Corporation to Michelin Tire
Corporalion dated June 27, 1994, Moriroe County Records. (un-recorded copy)
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PARCEL 6:

Situated in the City of Toledo, County of Lucas, Siaie of Ohio and in the NE 144 of Seciion 30,
T9S. REE and bounded and descnbed as follows:

Commencing ai the North 1/4 Coener of sard Section 30, sxid point being the intersection of the
centerline of Buckeye Street with the ceaterhne of Central Avenue; then,S §9°50704" E, 965.30
feet nlong the North line of Section 30 (also bemg the centerline of Ceniral Avenue) tw the
interseclion of the Northwest property line of the Ann Arbor Acquisiion Corporation (formerly
Ann Arbor Rerlroad) said point being the POINT OF BEGINNING of the herein descnbed
parcel, thence S 23°50°57* W, 264.76 feet along the Northwest property line of the said railroad,
then § 43°30'51" E, 108 35 fee: to the Southeast property hne of said razivoad, then proceeding
along the said Southeast property line N 23°50'S7" E, to the mtersection of the North hne of
Scclion, 30 (also being the centerhine of Central Avenue), thence N B9°5004” W, along saxd
North line of Section 30 ro the POINT OF REGINNING.

Conveyed by Corporation Qun Claim Deed from Ann Arbor Acquisition Corporation to City of
Toledo dated May 6. 1997, Luras County Records. (un-recorded copy)
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PARCEL 7:

The following described premuses siruated in the Village of Dimdec, County of Munroe, and
State of Michigan, to wil:

A part of the Northeast 174 Scction of 13, T.6 5. R 6 E, and pant of the Northwest 1/4 of Secuon
18T7.65..R 7E, Village of Dundee, Monroe Caunty, Michigan, more parucularly described as
follows:

Commencing at the interseetton of Dunham Street and McBride Street; thence North 747,03 fect
along the centerline of Dunham Sircat, thence easterly 33 0 feex nlong the arc of 1659 52 fool
fadws curve to the night the chord of which bears 5:87°33'23" E 33 03 feex 10 the East nght-of-
way of Dunham Sireet and the point of beginning: thence North 10.01 feet slong said nght-of-
way, thence 943 01 fect along the arc of A 1669.52 foot mdius curve 1o the sight the chord of
which bears § 70°49°22" E 930.53 feet, thence 334.64 feet along the arc of a 1503 74 (oot radius
curve Lo the nght the chord of which bears the § 48°15°58" E 333 95 feet; thence R9°53°30" W
13.49 feet; thence 321,39 fect slong the are of a 1493 72 fool radius curve Ip the left the chord of
which bears N 482621 W 322,70 feet, thence Y69.57 feet along the arc of a 1659.52 foot
radivs 1o the lefl the chord of wluch bears N 7192303 W 956 13 feet to the point of beginning.

*Conveyed by Quut Claim Deed from Ann Arbor Acquisition Corporation 10 William C. Young
and Willam P. Young dated January 25, 2000, recorded March 15, 2000. Liber 1889, Page 254,
Maonroe County Records




PARCEL §:

Siuated 1n the Staie of Michigan, County of Monroe, Village of Dindee, and being part of the
Northesst Quarter of Section 13, T6S, RSE, and being pant of the Northwest Quarter of Section
1R, T65. R7E, Michigan Mer:dian, and being a parcel of land bounded and described as follows:

Commencing at o survey monu:nent found marking the Northeast comer of said Section 13;

Thence North 88°37'19" West, along the centerline of Rodgers Road, a distance of 439.29 fead in
a railroad spike Tound,

Mhence South 00°14'1 1" East, along the centerline of Dundee-Azalia Road, a distance of 1766 58
festton survey nal set marking the southwest comes. of 2 parcel of lend conveyed 1o Dumdee
Iawmisiup by instrument recorded in Document No. 2008R2172), and marking the Pomnt of
Beginmng of the parcel of lnnd herein desenbed

Thence South 75°56'S5™ Easi, along thé south line a parcel’ of land conveyed o Dundee
Township by instrument recarded in Liocument Na 2U08R2172), & distance of 394,85 fect to a
capped ivon rebar sel and pasging through a capped wran rebar set ot 34 05 feett

Thence contiuing-along the south line a parcel of land conveyed to Dundey Township by
instrurment recorded in Document No, 2008R21723 and continuing along the south line of 2
parcel of land coaveyed to Dundee Township by instrument recorded tn Document No
2010R04000 and following & curve 19 the left having a radis of 1454.13 fect, an arc length of
150 27 feet, a tangent of 75.20 feet, a chord bearing of South 72°59°27° East, and & chord
disiance of 150.20 feet 10 a capped wron r:har sel:

Thence continuing along the south line nl' a pan:el of lend conveyed o Dundee Township by
instrument recarded 1n Document No. 2010R04000, along 3 curve to the lefi" having o radius of
924'96 fect, an arc length of 391,78 feet, u tangent of 198,87 fect, m chord beanng of Narth
82°34'36" East, and « chord distance of 388 86 feet 16 & clpped 106 rebar set;

Thence South 00°14'1 1" Eost, o distance of 344.77 feet 10 a cappgd won rebar set;

Thence plong the northerly liae of 3 10 foot sirip of land conveyed 1n TARR Realry LLC hy
nstrument recorded n Liber 1875, page 884, along & curve 10 the lell having a radius of 1669 52
[eet, an arc length of 94301 fees, a tangemt of 484,46 feet, a chord bearing of North 71°0333"
West, and a chord d:s:anne 0f 930 53 feet to & capped Iron rebar sel.

Thence South 00*14°11" Easy, atong the easterly nght-of-wy of Dundee-Azuha Road, a distanec
of.10.01 feet 16 a capped won rekiar se,,

Thence alang the aortherly | line of a parcel of fand conveyed to TARB Realty LLC by wstrurment
recorded in Liber 1875, page 0906, along & curve fo the leR having a radius of 1659 52 feet, an
arc length of 33.03 feet, a tangent af 16 52 fect, a-chard beanng of North'87°47'35" West. and a
chord distance of 33.03 feet toa capped ion rebar set,
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‘Thence North 00°14°11™ Wesl, slong the cemerline of Dundee-Azalia Road, a distance of 141 08
feet to the Point of Beginnaing,

Tax Parcel 1D.42-013-001-6D

Canveyed by Quit Claim Deed from Ann Arbor Acquisition Corporauon to Pak Realty LLC
dated March 3, 2011, Monroe County Records. {un-recorded cipy)
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PARCEL 9:
Land in the Villnge of Dundee, Monroe County, Michigan descnbed as:

Parcel 1* Pant of the Northeas: quarter of Section 13, Town'6 Soutk, Renge & East descnbed as:
Commencing nt the center of said Section 13 (iron pipe),

thence South 89°59°21" Lagt 934 87 feet measured (936 B7 feet record) along the South line of
County Street,

thence North 469 62 feel alomg he cenierling of Ypsilant Street for o point of beginning thenee
Nonh 74%25'26" Last 781.72 fee,

thence North 74°29°09" seconds East 212,14 fect,

thence North 83929'28™ East 175,65 fect on the chard of 8 curve 1o the right with are length af
377,20 feet; Radius of 1 199.97 feet amd Delia of 1%°00 minuvles 38 seconds:

thence North 01%19°51™ West 94,88 feet along the centerding of Dunham Street,
thence North 7790244 West 136,14 feet, .

thence South §7.72 fees along the comethine of Ypsifonu Strect extended;
thence South 77°02°49" Enst 1316 34 feet,

thence South §2°20°46" West 338.20 feet on the chord of 8 curve to the lefl with arc leagth of
339.26 feet, Radius of 123649 feet and Delia of 15°43 minutes 14 seconds,

thence South 7472409 West 212,18 feer,

thence North 15%34°34" West 12 98 feet;

thence South 74¥25°26™ West 767,93 leci;

thence South 51.39 feet along the centerline of Ypsiluati Street o the pomt of beginming

Canveyed by Quu Claim Deed {rom Michigan Iuerstate Railway Compzny to Dundee Costings
Carepany deted August 18, 1985, Moaroe County Records. {(unrecorded capy)




PARCEL 10:
104

A parcel of land bemng o part of Oniginal Lot No. 6 of Section 18, ¢ part of the Southeast quarter
of Section 18, a pant of the North one-half of the Nondicast quarter of Section 19, end a pan of
Ongmnal Lot No. 1 of Sectior 19, all in Town 9 South, Range 8 East, City of Toledo, Lucax
County, Ohiv, and being more porticularly described as follows.

Commenting ot an won bult at the pomni of ntersection of the Enst line of the Northeast quarier
of Section 19 (also being the East line of Ongmal Lot No 1 of Sevion 19), Town 9 South,
Range 8 Eaw, with the centerfing of Mavhatan Boulevard, sad ron bolt being South 60°03° 58*
Last, a distance of 2,158 B9 feet of an iron pm found at the Nonheast comer of the Northeast
gquarier of Section 1Y end South 00°03'53" East, a distance of 838 89 loet of the Northeast comer
of Qriginal Lot No 1:

thenee North 00°03'SR" West, un the East line of the Nurtheast quarter snd Last bine of Onginal
Lot No I, a distance of 30 0% feet (o a pomt of intersecuon with the Esswerly extensivn of the
Nonherly nght-of-way line of Manhatian Boulevard,

thence South B6°S0°17" West, on a line baing 30.00 feet Nonherly of end perallel with the
centerline of) and on the casterly extenston of the Northerly right-of-way-line of. Manhatian
Boulevard, a distance of 30.04 leet 1o a pory of intersecion with the Westerly nght-of-way hine
of Hoffman Road; thence contnung South 86°50°17" West, on 2 line being 30 00 feet Norherly
of and parnliel with the centerline of, nid on the Nonherly nght-of-way \ine of, Manhattan
Boulevard, a distance of 64,57 feet 1o a point of intersection with the centerline of the nnginal
main line of the Ann Arbor Railroad (previously described as the centerline of & 13.00 foot wide
tight-of-way of the Pennsylvania Railroad), thence continuing South 86°50°1 7" Wes, on » line
being 30 00 feel Noetherly of and parallcl with the centerine of. and on the Northerly righi-of-
way line of. Manhattan Boulesard, 2 distance of 86 37 leet 10 on ron pn set {rote” all iron pins
denuted as "ser” are 5/8 inch by 30 inch with reference cops) 10 the TRUE POINT OF
REGINNING of the parcel hercin described; thence contnumg South 36°50°17" West, on g line
being 30 00 feet Northerly of and paraliel with the centerhine of, and on the Northerly right-ol-
way line of, Manhattan Boulevand, o distance of 373.88 feet to an iron pin set;

thence North 00°00'32" Wes, a disance af 10,26 fect o on 1on pin set;

thence Nomth 25°18°)7" Wewmt, on 2 line being 80.00 fect Sowhwesterly of, ns mensured
perpendicutar to and parallel with the centerline of, the original main line of the Ann Arbor
Railroad, (previously described os the centerline of the 13 foot wade nght-ofway of the
Pennsylvania Railroad), and on the Southwesterly line of a parcel of land descnibed in deed
record 96-430-ENS of the Lucas County Recorder, a distance of 31.01 feet 10 s poim of
wnicrseetion with the Nerth tine of Original Lot No. | of Secuton 19; thence continuing North
25°18"¥7" West, an o.line being parullel with the centerline of the Original main line of the Ann
Arbor Railroad, & distanec of 125.28 feet to an wron puin set,
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thence North 39°36'56" West, an the Southwesterly line of the parcel of land described in deed
record 66-130-E05 and on an exsting Easterly limited access nght-of-way line of 1-75 (passing
through stahion 363 + 50.26 of the centerline swnoning of 1-75 31 2 distance of 434,72 fest), a
wtal distance of $65.04 feet to an iron pin se1. said iron pin being at 2 Southwesterly comer of 8
parcel of laml descnbed in Deed 98-497-D0S and the Northwesterly comer of the parcel of lund
described in deed record 96-430-E05 of the doed records of the Luces County Recorder, and
bemng 11506 fees feft (Nostherly) of Station 362 ¢ 89 09 of the centerline stitioning of 1-75,
(previously described us being 115 feet left (Noriherly) of centerline stsiioning 362 +92 34 aof |-
75),

thenee North 83°32°13" East, on the Southerly linc at' the parce! of land described in deed record
98-497-DO5 and on the Northesly line of the percel of land described in decd record 96-430-E05,
a distance of 200.39 foet (previously descrrbed as 200 86 teer) 1o 3 point being 30 00 feet
Southwesterly of, 2s measurcd parpendicular to end pacallel with, the censerline of the origwal
main line of the Ann Arbor Railroad,

thence North 25°18'37* West. on 3 line beiag 30 00 fcet Suuthwesterly of and paralle] with Lhe
original centesline ol, the Ann Arbor Railroad and on 8 part of the Exstean I of 8 parcel of land
deseribed in deed record 97-426-D07, a distance of 288 86 fect (previously descnibed s being
290,00 feet) to an ivon pin set;

thence North 40°31'44" West, continuing on the Ensterly line of the parcel of land desenibed in
deed record 97-426-007, a disiance of 45 80 feet (previously described as being 43 50 feet) tn 2
point;

thence North 25°14'5R" West, continuing on the Easterly line of the parcel of jand described n
deed record 97-426-D07, a dismnce of 42 50 fees (previously described as bang 42.52 feet) 0 4
pomnt,

thence North 41°12'63" West, comtiauing on the Easterly line of the parcel of fand déscnbed in
deed record 97-426-D07, a distance of 345 10 feet {previously described as being 345 44 fect) w
# poins,

thence North 66°26'57" West, on the Nartheasterly line of the pareel of land described.in deed
record 07-426-107, a distance of 383.00 feet o a pownt of imersection with the Nosth line of the
Nostheast quaner of Section 19 and the South hine of the Southeast quarter of Sectéon 18, ihence
continuing North 66°26'57" West, on the Northeasterly line of the parcel of land described 1n
deed record 98-613-E03, n distance of 572 85 feet lo 8 poinl;

thence South 89°53'08" West, on the Northerly line of the parcel of land described 1n decd recard
98-633-E03, a distance of 558 28 feet o a point, :

théace. Notth 00°0232" West, on a line being 1,371 39 feet (previcusly descnbed as 1371 fect)
Easierly of, and parallel with the West line of, the East one-half of the Southwest quoncr of
Seetion 18, a distance of 1, 0RY 27 feet 10 & point of intersection with the North line of the South
ane-half and South line of the North one-half of the Southeast quaner of Section t8, therce
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continuing North (10702'32" West, on a line being 1,371.39 fee) Easterly of. and paralie! with the
Wezt line of the East one-hall and the West line of Onginal Lot No. § of the Southwest guarter
of Section 18, a distance af 1,319 27 fect to u point of urersection with the North line of the
Southcast quarter and the South line original Lot No 6 of Scction 18; thence continmng North
00°02732" Wesi, on a linc beng 1371 39 leet, Essterly of and parallel with the Nornherly
extension of the West line of Originel Lot No. 3, 2 dhstance of 29.26 fect to a point,

thence North 25°18'37" West, on a line being 229 98 feet (previously descnbed as 230 feet)
Southw esterly of. us mensured perpendicular to and parallel with the centerline of, the onginal
main linc of the Ann Arbor Railroad. o distance of 103.79 feet to an iron pin set al & point of
intersection with the West line of original Lot No 6 and the East line of Onginal Lot No S of
Section LB;

theace North 00°03'46™ West, on the West line of original Lot No 6 of the Northeast quarter and
East line of Origmal Lot No. 5 of the Northwest quarier of Section 18, & dhstance of 128.11 feet
0 an won pin sel,

thence Suuth 25°1837" East on a line belag 175.34 fect Southwesterly of. os .measured
perpendicular to and parallel with the centerline of, the original maln line of the Ann Arbor
Rarlroad, a disiance of 277.37 feet W a point of intersection with the South line original Lot No
6 of the Northeast quartcr and the North line of the Squtheast quanter of Section, 18; thence
continuing South 25°1837" Easl, on a line being 175.34 feet Southwesterly of, as measured
perpendicular 10 ond parnllel with the centerline of, the onginal main line of the Ann Arbor
Rajlroad, a distance of 1,456.70 fect to a poinl of intersecuon with the South line of (he North
one-half and the North line of the South one-half of the Southeast quanter of Section I8, thence
contimnng South 25°1837" East, on s line being 175.34 lect Southwesterly of, as mensured
perpendicular to and parallel with the centerline of, the criginal main line of the Ann Arbor
Raifroad, a distance of 334,65 [eet 10 an tron pin sd,

thence continusng Southeaslerly, along a curve to the nght, said curve having 2 radius of 930.00
feel, 0 central angle of 07°1208", an arc length of '116.90 leet, a chord bearing of Soulh
21942727" East, and o chord length of 116 83 feel 10 an ston pin sat,

thence South 18°0628" East, a distance of 239 66 fext 1o an tron pin set;

theree enntinuing Southensterly. atang a curve w the left, said curve having a radius of §50Q0
feer, 8 cenural ngte of 16°0178%, an wc length of 153:85 feet, » chord bearing of South
26°07°17" Easl, and & chord lenigth of 153.35 fect 1o an ran pin set; )

thence South 34°08'07" Exs, a distance of 370.44 fect Lo an 1ron fin ser;

thence continuing Southeasterly, along a curve lo the righ, sad curve having 0 radws of
5,758 DO feet. 8 central angle of 01°2320", an arc length of 139.59 feet, & chord beanng of South
13°26'26" East, and a chord length of 139.58 feet 10 an ifon pin sci;

thence South 32°44'46" East, a distence of 88.12 feet to an iron pin set,
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thence South 33937'50" East, & disignce of 54 70 fect (o an iran pin st ot B point of imersection
with the South line of the Southeast quaner of Section 18 and the North hne of the Northenst
quericr of Section 19,

thence South 31°50'1 7" East, 2 diniance of 496 86 fezt 1o an won pin set,

thente South-33°10°13" Easl. p distance of 87 66 feet 1o an wron pin set;
thence Suoth 28°48'27" East, » distance of 208.90 feet 10 an iron pin sey;

thence South 25°1837" Eam, on 2 hne being 1625 feel Southwesierly of, s measured
perpendicular 1o and purallel wab the genteriine of, the ongmal main line of the Ann Arbor
Railroad, 2 distance of 400 00 feer o an iron pin set;

thence South 53°41"23" West, on o line being at right angles to the centerline of the ongms) man
line of the Ann Asrbor Railrond, a destance af 4 Q0 fect tu an won pin sct;

thence South 25°18737" Eam, oa o line being 20.25 fea Somhwmeﬂy of, a8’ mwasuied
pependicular to and paraliel with the cemerline of, the original main hine of the Ana Arbor
Railroad, 3 disiance of 316 46 fext 1o a posnt of inlersection with the North line of angwnal Lot
No 1 of Secuon 19; thence continzing South 25°18'37" East, on a hine being 2025 fest
Southwesterly of the centerline of the atiginal main line of the Ann Arbor Rmiraad, a distonce of
189.00 feet ro an iron pin set;

thence South 20°20'32" Enst, a distance of 689.98 feet to the TRUE POINT OF BEGINNING of
the parcel herein described, contuirung 4.227 acres ;v Onginal Lot No. 1 of Section 19, 2,559
acres 1n the Narth onc-half of the Nartheast yuarter of Section 192, 37 776 acres m the Southeast
quarter of Section 13 and 0.264 ncres in Originnd Lot 6 of Secuon 18, otaling 44.821 acres of
land, more or less,

PARCEL 108:

A pascel of land being o part of Original Lot No. 1, a pant of Onginel Lot No, 2, a pant of vacated
Sterk Streer, n pan of the R.A. Forayth Tract and o pan of the Onginal Huat Tracl, al) focated in

+the: Eastern part of Section 19, Town 9 South, Range:8 East, City of Teledo, Lucas County,
Ohio, and being more parmcufarly described ag follows

Commencing st ua won boli found at the pomt of imersection of the East line of the Nosthenst
guerier of Section 9, Town 9 South, Ranpe 8 Tast, with the centerline of Manhatian Boulevard,
smd point of intersection being South 00°03'S8™ East, a distance of 2,158.89 feet of on existing
monument at the Nertheast comer of the Nertheast quarter of Section 9 and being South

J00°03'58" Fast, a distance of 83889 fect of the Northeast comer of Orignal Lot No: | of Section
18,

thence South B5°50°17° West, on the centerline f Manhattan, Bnulevard. a distance of 31548
feet lo 2 point;
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thence South 3°09'43" Easi, on a line being at'npht angles to the.centerline of Manhattan
Boulcvard, a disiance of 30 00 fect 10 & paint on the Ongnal Southetly nght-of-way hne of

Manhaitan Boulevard, said point being the TRUE POINT OF BEGINNING of the parcel herein
described:

thence North B6°50°17" Exst, un & line being 30 00 fect Southerly of. 23 measused perpendicular
to and parsllel with the centerline of and on the Southerly right-of-way hiac of Manhatian
Boulevard, a distance of 71 24 feet to an iron pia set {aote. all wran pins denotea as "set” erc 5/8
mnch by 30 inch mon pins with reference caps):

thence Southwesterly, on the Westerly line of the parcel described 13 combined parcels, B-1-2.
B-1-3N, B-1-1S, & B-1-4 in a trustee’s deed recorded in Volume 2628, Page 220 of the deed of
records of the Lucas Counly Recorder, and atong a curve to the Icft, siid curve having a rachus ot
1.892.08 fect, {previously described as 1891.86 teet), central angte of 02°42°57", an an length of
89.68 feet, o chord bearing of South 41°40'12" Wesl, and a chord length of 89 67 fexi 10 8 puint
of interseetion with the South hne of Original Lol No ) and the North line of the Onginal
Forsyth Tract; thence continuing Soulhwesterly, along the Westerly line of Ihe premiscs
descnibed n Valume 2628, Page 220, and alung 8 cuive (0 the left, said curve hoving o radius of
1,892.08 feel, {previousty described as 189156 feer), a central angle of 01°44°'[67, mm arc length
of 52.39 (ee, 2 chord bearing of South 3992636 West, and a chord length of §7.38 fect w an
imon pin set;

thence Southwesterly, conttmuing on the Westerly line of the premises desenbed n Volume
2628, Page 220 and along 8 curve 10 the right, sud curve having a radiny of 1,959 36 feel,
(previously described 196008 fect), 2 centrul engle of 14°3531%, ( previously described as
14°30'44") , an arc length of 499.13 feet, a chord beanag of South 16°47'34" West, and a chord
distamee of 497.79 feet, ( previously described as 495.14 feet), to an iron pin sct at & point of
tangent:

thence South 24°05'19" West, (previousty descnbed as South 23°49°25" West), continuing on the
Westerly line of the parcel of land descnbed in Volume 2628, Page 220 and o2 2 line being
50 00 [eet Southeasierly of; as measured perpendiculor 10 and parallc! with the centerline of the
Ann Arbor Rnilroad, said lme aisn being described as being 100.00 leet Southcasterly of and
paratiel with 1he Southcasterly linc of the 1yde Park Subdivision, a distance of 158.84 feet to a
point nf intersection with the West line of the original Forsyth Tract aiid the East line of original
Lot No.2 of Sectior 19, thenes contimnag South 24°05'19" Wem on the previounly described
tine, a distance of 416 92 feet, w o point of iniersection, with the South line of ariginal Lot No.2
of Section 19, and the North line of the Orignal Hunt Trect, smd point of intersecnon also being
the Southwest comer.of the parcel line deseribed as Parcels B-1-2; B-1-3N, B-1-35, B-1-4, m
deedi recorded in” Volume 2628, Page 220, thence conlinuing South 24705'15" West on the
previously deseribed line, 2 distance of 494 85 feer 10 a point of intersectlon, with the West hine:
of the Originel Huni Tract, and the Eest-line of Originsl Lot No, 2 of Section 19, sald point of
interseetion alsv bemg the Nogtherly comer of Parcel B-1-11, destribed’in,the, Trustee’s Deed
recorded 1n Volume 2628, Poge 220, thence continuing South 24°05°19™ "Weést, an the previcusly
described line, a distance 0f337.07 feet toan iron pinset;
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thence North 60%19'52" West, siong the Northeasterly line of Parcel X11 described in deed 97
205-A01, Lucas County Deed Recards, a distance of 100 42 fect 0 an uron pin in concrete found
on the Suutheastecly line of the 1yde Park Subdivision. sel at n pomt of.interscction of the
Northeasterly comer of Lot No 502 af the Hyde Park Subdivrsion and the Nonhwesterly right-
ol-way line of the Ann: Arbor Railroed;

thence North 24°05°19" East, on the Southeasterly line of the Hyde Park Subdivision, a distance
of 558.14 [eel o a point of iessection with the West line of the Origunal Flunt Tract apd the
East linc of Original Lot No. 2 of Section 19, thence continuing North 24°05'19" Cast, a chsiance
of 218 70 fcet 10 2 posi of intersection with the North tine of the Origmal Hunt Teact and the
South Iine ot Onginal Lot No 2; thence cuntinung North 24°05°19" Eaat, on the Southrasierly
fline of the Hyde Pask Subdivision, a distance of 610 23 Feet 10 an won pin set a1 o point of
intersecuon with the centerline of vacuted Fredonia Avenue,

thence South $9°59'16" West, on the centerline of vacated Fiedom Avenue, a distonce of 1643
fect to on wou pin set a1 a point of ntersection with the centerline of vacaied Siork Sireet,

thence North 24vi15'19” East, on the centerling ol vacated Stark Strect. o distance of BL.50 feer o
an iron pin set to a pornt of deflection 1o the lef:

thence North 00°0933" East, contunuing on the centerline of vacated Stark Stecet, 2 distance of
395 4| feel to an iron pin et at a point of wiersection with the Southarly right-of-way line of
Manhaiutan Boulevard;

thence North 86°50°17° East, on a line being 100 00 feet Southerly of the centerline of, and on
the Southerly righ-of-way line of, Manhattan Boulevard, 8 diswance of 15.03 feet 10 an ison pin
set on the Easterly right-of-wauy line of vcated Stark Street and on the West Ime of Original Lot
No. 1'of the Northeast quarter of Secticn 19; ) -

thence North 00°09'33" East, on the West ling of, Original Lot No 1 of Secuon 19 and on the
Easterly linc of vacated Stark Street, n distence of 70 12 feet tn an iron pu sct at a point of
intersecticn with the Southerly right-of-way linc of Manhattan Boulevard,

thence Nosth B6°50r17" East, on & line being 30.00 feet Southerly of, and parollel with the
centesline of and on the Southerly right-of-way line of, Manhattan Boulcvard, and passing
through an wron pin sci al 2504 fect, a total distzace of 23191 fest w the TRUE POINT OF
BEGINNING of the paree! herein descnbed, contmining 5.581.2cre of land, more or lass

Conveyed hy Corporation Quit Claim Deed from Ann Arbor Acquisition Corporauon ta Chy of

Toledo dated April 14,.1999, recorded May 5, 1999, Docusnert No 99-227R03, Lucas County
Records '




PARCEL 11:
The prermises localed 1 the City of Ann Arbor, Woshtenaw County, Michigan described s

Pant of vacant North Strett, also part of Lots | 1o 7, inclusive, James B Gotla Subdivigion,
Block 4 Norui, Range | East, described as boymning as a pont 50 feet East of centorlne M/L of
AA Railroad Company's track and Norgh line of Miller Street, thence North 60°34°20™ Wt 0
West hine of AA Ruilroad, Uien.e Northerly along said AA Rafiroad line to South fine of Felch
Sureey, thenee Ensterly on South line of Fefeh Street to a point S0 feet Exst of centesline of ML
of AA Railroad Compeny Uack, thence Sguth 19°56'50" West G662 feet, thence South
15°01'43" West 35049 feet 1o point of beginmng, 10gether with all buildings thereon nnd
appuricnances thereto, excepting the Ann Arbor Reilroad track between Miller Sueet and Felch
Sireet and property 25 feet on each side of the centerfine of such track between Maller Strecl and
Felch Strest, but including oll property, if eny, now owned by Ann Acbor Acquisition
Corporation an located West of a ling 25 feet west of the centerline of the Ann Arbor Railroad
track between Miller Strect and Felch Street and East of the East line of Spning Strect

Conveyed by Quil Claim Leed from Ann Arbor Acquisition Corporatiun to Cand L, Inc dated
August 8, 1990, recorded Apgust 14, 1990, Liher 2429, Page 52, Woshtenaw Counly Records,

BLOOMFIELD 23730-8 12170091
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Scetion 4,11{d)
Leases of Owned Real Property




The Company also has muluple incidental leases and licenses allowing third parties to access the
Ovmed Real Property for de munimis fees These leases and licenses arc lncated at the
Company's principal office




Section 4.11(e
Violations of Zoning Laws

None




Section 4.12(a)
Leased Real Property

Sec Section 3.11(c), which ts incarporated by reference, for a listing of leases, licenses and other
occupancy agreements with respect 1o the Company’s Owned Real Property.




Section 4.13
Intellectunl Property

1. The Company owns the following domain names:

l J
P e g 1':L 1R H’

T s T
i ’::(:‘".-u'?:lfl.ﬁ L}’Lﬁ# f‘

(]

eroad."

3. Software Licenses

4. The Company also pays customary, immaierial fees 10 hicense ordmary off-the-shelf
commercial business sofiware

5. The Company owns the logos depicted below:




Section 4.16
Litigation/Governmental Orders/FELA Claims/FRA Incidents




3 The Company has no FELA claims
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IMITIAL RAIL EQUIPMENT ACCIDENT/INCIDENT RECORD
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INITIAL RAIL EQUIPMENT ACCIRENT/ANCIDENT RECORD
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INTTIAL RAIL EQUIPMENT ACCIDENT/INCIDENT RECORD
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Subseribed ond yworn 19 befora mx, 8 oitary public 17 and for the State und County aforesnd, tus dayof
{Uscan im«
- Kmté/ Ofm/
presswa wal)
{Notary Prolsiec) {.meq"qﬂbw
T . T v “JOPENAITONALDATA & ®ACCiDENTANCIDENT COUNTS EOR: REPORT MONTI 4 3o H7em aba L, - Lecr. J
TVl o T2 Pansenger (rain Mries 13 Yord Swiicking Tean Males T4 Other. Trata Wiiea
fida Frié g

e —— M 'a- —

15 Rallmad Worker ilocrs 16.Passenper Miles Operaied 17 Nurrber of Passengers Tromspoxtexl

1558 NIA

‘1.~ . REPORTEDCASUALTIER:: ... Jwn L. TNUVBEROF FRAFORMS ATIAGIERAR -2 <O
Typoof Pemion Fausl MNoafital [ FRA Focm Ni.lnh Niazber Attachad
Wuther on duly - stnployee § 518054

[mployces oot on duty 618035 1

Passengers on talm 5180.55

Noowrespassersion tailroad property _ 6180.57

Trespassers 5130.31

Waorker ou duly - comactar ' )

Comtractor - ather

Worker on duty - voluateer " - '
Volunrecr - other

Nontrespassersfofl rlrosd gropesty

Grand 1otal None 1

10 Remarks Scenoo Plezse dewinde Operetonal, envirommeeainl, o other circusisances ibat account for unasual fiostustions b kam milss npemuad, employes hours, o

| PASICNEET counts -

: NOTE  Thno epon is partof the reporeng milrosd's acesdem reprm pisusot to G aceadent reports stetutz and. an sach shatl not ” be admited 3 evdenos
SO USC 1090

or used for 30y pu"PesE an amy S0 Of Acugn fhr amages growing ous ol Ay eualer weniowed in said repon
Rec WCFR I T

ol b b L o "w;.“”

1 ORM FRA Fo230LIF MRvind Movch 20011 Flas copoes 4 rrquicet e ke 192 UH° V910 Pithere aa sepory




SSPORT RAILROAD INJURY AND LLLNESS SUMMARY s PV
1 Al 0 ON HEET 1 o
%ﬂmmcer:Am’HP {Conttuion Sheet) o OMB Azmonil o 2110050
e - P T Il —le . . v i - — -_r-.-.-'-'l y 7]
i ey, QN DR T e T, st [ AR
—gan =

Ann Arbor BR AA 11 1008
e, o AN T.‘_u-- e ——ainr i R 1, ok !g= # ’.":“ iy J': -y
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5 Lariah cepiotal} 5 15 3% 3 T i
St Rengivs (Ug o 10 kst S Zor o

WE WERE EXPERIENCING INCILEMENT WINTER WEATHER. THR EMPLOYEE WAS ATTEMPTING (O CLOSE A DOOR ON AMULTI-LEVEL

RAILCAR, WHICH WAS COVERED IN ICE. THE ICY CONDITIONS CAUSED TUE EMPLOYEF TO SLIP AND LOSE 15 GRIP ON THE RAILCAR,

WILICH LED ITIM TO FALL HACK\WARDS INTO A DRAWBAR OF ANOTHER RAILCAR.

Th:uwnupnd'hmmuiﬁmmumuﬂwmﬂumm'unﬂwunﬂm
--udﬁrmsurpnullmuhummwlyquﬂwmnwmum_'uulc 20903
k] ' .

FORN FRA F 6130,53s (Rev raed Mareh 2000}




DEFAR MENY OF TRAM

RAILROAD EMPLOYEE INJURY AND /OR ILLNESS RECORD

SPORTATION

DAE Agoroval Ne 21308500

FFDLRAL RANRDAD ADVINITRATION IFAA) — -

1. Rofinaad 3, Canclinerdent, Nombet

Ann Arbor RE AAL22008

EMPLOYEE INFORMATION

3 Lost Nane, | irst Mune, Mnkile Inngl 1 Due of Bgth 3 S iMAY | & Socal Sccvmiy Mumber 17 "Date el

LAYLOR, JAMES R, NN | 195-70.4207 SN
HINIE B Street Address finchude Apt Na) 9 Ciy 18 See] 11 2IP 12 Home Telkephoae No
ADDRESS:] 6605 WIITEFORD CENTER ROAD finghide gren cody)

! LAMDERTVILLE an B4

ESTABLISHMENT/ 13 Narue of Facilty

FACILITY WHERE QTAWA vakp _

AMPLOVE 1T Siroct Address 13 Ciy T sme J17 7IP
EMPLOYEE 4959 CHRYSLER DIIV'E FOLEDQ ol 43508
NORMALLY REPORTS f

18. Joh Tule 19 Deparunent Assignad To

SET-UP CARMAN MECHANICAL

ACTIVITYANCIDENT/ENPOSURE DESCRIPTION

LOCATION WIERE | Spoeific Sue
ACCIDENT/ OTTAWA NORTH LOADING FACILITY
INCIDENT/ 3. Cay T Conmty 37 Suw [H.710
EXPOSURE
OCCURRED- TOLEDO LUCAS oH 41408
23 Isl'vyon your picranes® ] 26 Do of Occwvence | 27, Trne S5ils Began M 1% Tlne ol Dccurrence AM 39 Was petsn 07 diny”

ves [X] n[] | 12nonom 07.80 || asoe PM -;_1 Yo [X) ™ [
COMPANY 30 Dake tha Lm Employee Notilied l 1 Time that Employce yee Houlicd AM 2 Person Nohfied
. . Company Personac! of Conduion ;  Coemngony Persoans! oF Cundutan -

NOTIFICATION: | 5208 | a0 M| x | Jomy w.vancem

3) Deseribe Ihe general ogin iry this person \nuuppd i pror g injuryfiliness.

EMPLOYEE WAS ATTEMPTING IO CLOSE A DOOR ON A MULT-LEVEL RALLCAR, WHEN JILE SLIPPED AND LOST HIS GRIP oA 'I'III'.
AL CAR, FALLING BACKWARDS INTD A DRAWBAROF AMNOTIIER RAILCAR

M Dosaibe all factors assorated with this ease 1l are pertinen 10 26 tnderstanding of how u occuned Include a digcusyion of the sequente of
cvenis leeding u2 10 11, end ihe 100ls. machunery, provesses, maral, covioamental eondiiwns, ete., mvolved,

THE MULT-LEVEL RAILCAR 1hik !:.\lrLO\‘I-\E WaS WORKING OX WAS COVERFD LN ICF. DUE TO INCLEMENT WEATUER. TIIS CAUSED
Tk EMPLOVEE 70 LOSE H1S GRIP ON THE RAILCAR DOOR A D FALL BACKWARDS INTO A DRAWBAR OF ANOTIIER RAILCAR.

NOTE: This report 1 e ol the tepuriong rarimisd's accadent repon pursuast 10 T 30Cideut copacts Katute andd. a3 wuch shall s ® be admined aa evidonge
uuull’m-ypumnlnnrmu -mhmmm-umwlq matter mentaac in sud acpart . 9 LS €, 2RO
See JYC.LR 228 74U

HWRM FRA F #1028 (Reviadd March 20m)




INJURY/CONDITION INFORMATION

35 Ovacishe in detall the wipuvicundizin fhat ithis person wistaned Inclode 3 dvrrenn of the
vf k2n pecurnee -

v ports aflecsnd 1F thay o 0 recurenee, s date

THE INCIDENT RESLLTER I\ A BRUISLD TAILBONE.

36 ldenuly oll perions sl organ:zaiane wsd 1o evahuace and A ireal cundiion. {Inchide faerliy provade:, and sddress)

DR, LEISER

OCCUPATIONAL CARE CONSLLTANTS
3018 NAVARRE AVEMLE

OREGON, O 4)616

37 Describe al] procedures, reedigniions, therapy, e, vset/recommenddad Yor the iseatmrena of rondiion

THE PROCEDURES L\'C'I..UDED X-RAYS TREATVIENT INCLUDED REST AND A FRESCRIPTICN OF VICODIN FORTIIE PAIN,

M Chicek any of the follow ing consequences resuting from this inury'condion,

[0 Det Dacof ) thospuabzation for wesiment oa an
Inpauent. *
[ Resinctionarwork Reporshic davs of trsncied i by: soft
0. Muliiple weatmenis o therapy sestions.

[0 Occupstional fivess, Date ermau}m .
EI Instructions 1o obaan pn-.-r.namn medieaton. or recelpd of prescriphon mdluwon. D Loss of canscipamnss
[X)  Mexsel wdoy of work oe acn shift, Repociable deye sbseat froe work: ! maf _NI82000
D Sigmficant inguryhiiacss, eie meehng specific case umcm. or o cor eved data cace.
[ Medicat srearment muhemdnawmd:ﬂmwr-mmmbmd'rmud'numpvmmmldhmmmlnmmuﬂmor

who provided die temtinend *Fizst Aid” Iregment 1s lmuted to very imple procedures, eg., lpﬂltlﬂon of 6 biindard on memor scvesches., ,

wuts, abrasians, eic
0 Tranats wonoher job o rminaima of anplayrent

19 [Fony of the gbove comeyuentes acrursed, the ingunycondition s almos ale gy 5 reportable by FRA on horm l'lu l-‘&llMSa. 1T yuu belicve thas case
»docs not meet the reportiag sTiterin, you must give a baef eaplonenan below of the bagis far this dedision. Ws the case rrpmed" Yes @ No D

i

— e — N—
1% [Tos this employee been provided a3 opportonity’ i review hus or her e Yo @ .Np D
41, Preparer’s Name . Preporer’s Tule 43 Telephons Number P Dae *
Honaid L. Chadnick, Jr, Tralnmasier AINTI6-4161 172571000
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REPORTABLE EMPLOYEE INJURIES AND (LLNESSES

NAME OF REPORTING RAILROAD REPDRT MONTH  |REPDRT YEAR
ANN ARBOR RAILROAD 12 2008
ESTABLISHMENT EMPLOYEES ON SITE (YCARLY AVERAGE)
CORPORATE OFFICE
121 § WALNUT STREET 11
HOWELL, MICHIGAN 48843

No reportabla injurfas or illnesses for this parod

PREPARERS NAME AND TITLE PREPARERS TELEFHONE NUMBER |8 DATE
RONALD L CHADWICK, JR,
TRAINMASTER (419) 726-4181 1/26/2009




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD

ANN ARBOR RAILROAD
ESTABLISHMENT

EMPLOYEES ON SITE (YEARLY AVERAGE)
DUNDEE DEPOT

588 E MAIN

DUNOEE, MICHIGAN 48131

Na reportable Injurios or Hinessas for this perioed

PREPARERS NAME AND TITLE PREPARERS TLLEPHONE NUMBER  |S| y RE DA1:E
RONALD L. CHADWICK.JR. | M
TRAINMASTER : (419) 726-4181 | 172072008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REPORT MONTH  JREPORT YEAR
ANN ARBOR RAILROAD 12 2008
ESTABLISHMENT iEMPLOYEES_OITSITE (YEARLY AVERAGE)
HALLETT TOWER
1061 MATZINGER ROAD 4
TOLEDO, OBIO 43811
Mo reportable injunas or dinessos for this parlod
PREPARERS NAME AND TITLE PREPARERS TELEPHONE NUMBER  [BIGNATLNE ! DATE
RONALD L CHADWICK. JR. ;@%5 m
Lg 1120/2009

TRAINMASTER {419) 726-4181




REPORTARLE EMPLOYEE INJURIES AND ILLNESSES

Pege | CF 1

Mares of Repurting Rlroad Repon horth Report Ye
ANN ARBOR RR AA [¥3 1008
Establshment OTTAWA YARD Emp oyces on Stie{ Yearly aversze)
4058 CIIRYSLER DRIVE
TOLEDOD, OR 43608 »
Accdeni/ingury Nutnber County State
AAI121008 LUCAS ou
Datc of Occurrenes lob Chssiication  Carmen (Olher)
127202003 410
Days Resiricted Drys Lont Injury/lilcess Brulse/contmion, hpstarttocks peivis. D of Death
e a 1061
Tetal in thus report: 1
"Preparer’s Name & Tille Proparcs’s Tekpione Nugiber Sypmatre Dare
Rotald L. Chardwtck Jr. .
Tralamaster (4!!)116-4“! 17291000
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SUNDAY HMONDAY TUESDAY WEDNESDAY __ THURSDAY FRIDAY BATURDAY
1173072008 12172008 12122008 127372008 12/A12008 127572008 12612008 * *TOTALS,
GREW 51k Trecioverrealssn ince|OvERTIMISTR TME|OVERTEV SR TUSEIOVERTUMISTR YiM ATA TElOVERTAL{STR TVE]OVERTIME BT K TIMEJOVERTME
181 - 1 T G
i | I 9
T ~|.I..~ wﬁ —3 ¥z} 3
24 5 [ . i
= i = ==
EXTRATA E -
TOTAL Q ol _eas] of a1 54 oj | [Y SE 109 13] 1833 24| 3233
SUNDAY MONDAY TUEESOAY WEDNESDAY . THURSDAY FRTDAY SATURDAY
uaapﬂ 122008 12172068 12102008, 1. - 12i1512008 121217008 12}13/2008 TOTALS -
| CRew STH TIMEIOVERTIMISTR I OvERTIMISTR T OVERTIMISTR YR palste T Toa(SER TR ST TRrE OVE KT STR TILE OVERTIME
RE101 - : -
FI102 - [ - - -
R 1 ) P2y = um_ : 0 Hu_ - —
oy F; 244 A5 - 18 = r
o] : ] D)
&ﬂm'ﬁ T -2
TOTAL o of £1 g | of o] el 135t 3¢ ol__»s 7l [T -
BUNDAY MONDA DAY. EDNESDAY - THURSDAY FRIDAY SATUROA -
. 1211472008 12452008 12115872008 1214772008 121 8 12/10/2008 121202000 TOTALS
, CREW tiuEOVERTVISTR IIWEOVERTIW STR TElOVERTM{STR TRapioveRTsl over ST T dovER T BT R ThACiOVERTR|STR TIMSlOVERTINE
§ 1
I I —
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RATEL
TOTAL ] o a7 o] ses) o 8 3 ol t 12 13 13

SUNDAY MONDAY TUESDAY WEDNESDAY TIHRURSOAY FRIDAY SATURDAY
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e
o

— AT
TOTAL

Y —
12r2arz008 12/29/20%8 12102008 12312008 . 1112000 12720 11312000 YOTALS
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DECEMBER

DECEMBER 2008

—

] ] ™I OHIO OHIG - OHIO
STRAIGHT TIME OVER TIME VAC/PERSHOL/BRY |  STRAIGHT TIME OVER TIME VAC/PERS/HOLBRV

001 002 005/006/007/000 . 020 021 024/D25K026/028

85275 139 424 110.25 325 72
WITOLEDO Ml fTOLEDO MI/TOLEDO OHIOMTOLEDD | OMIOMOLEDD | OHIGNOLEDO .

STRAIGHT TIME OVER TIME VAC/PERS/MHOUBRY | * STRAIGHT,TIME ‘OVERTIME' | VAC/PERS/HOLBRV

040 041 ” 044/045/046/048 060 081 . 064/065/066/068

3865 1365 88 <2768.25 708.75 864

sT oT MGMT TOTAL
2135 1047 2436 7588 CREW HOURS




RAILRQAD INJURY AND ILLNESS SUMMARY ST | oF )

DEPARMENT OFTKANS;?H'}[‘;'A‘]TION (Contumatmn Shee) o e TE
§ fageof eportcg adboss L v avadcun - lrtaonmt | ivgeave
Azue Arbor RR 10 0ol
Ju ' ’-‘-i! :‘ L3 [*3 - A . L = !;:- Sa E'd K"
X _ A, i il s
‘.‘,.E""I—rum gl _3;;:& Cozy - -.f_'#- ) u ype ‘.".
e . ¥, oo St . ’ . ks G .
AATOIS08 19 |10 AM]| LUCAs "1 oo |a an 0
ahe + |8 oy P [ o C G S L N SR T e, - CERE S
chld ", 5 L) b vl X 3 wrr| .
;‘\‘é’f Kw . - nuﬁ"x\ 1 dtion ‘; oy \ C;zr-v. PR 0, PRI AN |k S, S5rcel Coe |
el - L Iy e W g - Cat N R il T e,
Simtafa _Ja, . ol - g JLi e, Vol Bi LB, ik ol
Zar o Jees ety |fek o ' M...r: A S P | o i B Rt e | . :
] 1] WIF .1} DOSAY 51 02 » NA 37
S Lr. i 2] T il
S-.'Hnwnnhnin_l_hﬁm- ""-\Il
EMPLOYEE WAS CLIMBING DWN THE LADDER OF A MULTILEVEL RAILCAR. AS 11E DISMOUNTED, HE ROLLED HI§ ANKLE RETWEEN
ASPAALT AND A GRAVEL WALKWAY. TUE RESULT WAS A SPRAINED LEFT ANKLE AND A FRACTURED LEFT THUMR

UES  This sepont s pant af the eporing ratlread’s accudent report Pariia™ % e accident reporty swtuie and. as wish shall aoy * be sdmitied w3 evidence
or used for any purpase 1n Aoy suil of Renan for Gatnapes growiay, ol ol any metler sentioned In 3id repon _° 49 ULS.C 20003

FORM SRA F o301 mu-bumm:




RAILROAD EMPLOYEE INJURY AND/OR ILLNESS RECORD

DEPARTMFNT OF TIRANSPORTATION
FENFRAS RATLROAD AUMINSTRA 10N IFRAE

N Agpadd e 3 0000

1, Ranirpad

2 Caselincdzni Mantxr

Ana Arhor RR AA101508
EMPLOYEE INFORMATION
7 Laxt Name Jurst Nome, Mhdde Imig] LDz oT N |3 Sex IMA) [ # Social Securiy Nursbes ] 7 Dage lure
HROTHERS, CIIARLES A, S6/1965 Y] 179-61. 2926 LMIBINGT
IJIOME |5 Sircel Address fnciudr Ape. Ko ) 9 Cliy 10 Seare] 11 2P 17 Hrune Tclephoos 0
ADDRESS:| 6155 TLLLGRAPI HOAD finclide crea code)
LOT »187 ERIE i 7$13)
FSTABLISIIMENT/ 13. Nuene af Facihity
FACILITY WHERE OTTAWA YARD 3
EMPLOYEE 14 Shrea Addnegs 15 City 16 Suve |17 217
MPL EI"'_ . 4058 CKRYSLER DRIVF TOLFDO ol 43508
| NORMALLY REPORTS:
I jsh lile 19 Demanraem Amnpned lo
SETAUP CARMAN MECHANICAL
ACTIVITVAINCIDENT/EXPOSURE DESCRIPTION
LOCATION WHERE | % Spesle Stie
ACCIDENT/ OTIAWA MORTH LOADING FACILITY
INCIDENT/ TCay T Comay T3 S | 2P
EXPOSURE
OCCURRED: 10LEDO LUCAS ot *43608 I
%, a'hson yourpromsa” | 28 Date of Occurence | 27 Time Shft Began amlx 28, Time af Oecurrence an | x 29 Was persom on duty®
Ya @ No[J | roman00 05:00 | | 10 | | ve [© % ]
30 Date tha Employes Notfied 3} Trme ita1 Cinpluyee Mot fiet R 32, Pepuan Nonfied
C.OMP_ANY Compony Permanel of Condilion Co:mpany Persennc] of Condiiron AN -
NOTIFICATION: | 01157008 TR PM | x | JOINW. YANCE

1) Descnbe the geacral achivay this person wo eogaged 11 prior to inguty fillicss.

EVPLOYEE WAS PRE-TRIPPING RAILCARS AND WAS CLIMBISG,DOWN MIE LADDER OF A MULTLLEVEL RAILCAR.

3 Dexcriheall [xctoer associaied wah this case that ane pertment 10 an understaading of how it eccurred. Include: a discunlon of the sequence of
eirnis bemting up @5 1f and the tvols, miachinery, processes. materiasd, environmental condizions, cic.. imvnlved

WIILE CLIMRING DOWS THE LADDER OF A MULTI-LEVEL, RAILCAR, EMPLOYEE ROLLED 1US LEFT AMNKLE EE TWEEN THE ASPIALT AND
GRAVEL WALKWAY WHILE DISMOUNTIVG

vr uscd S 2ny purpase 1 By suil arctiow R dasapcs growirig mu af gy wimer mestoned in sad repont " 4% ULS.C. 20903~ .

w This repant ta jan of the nepartmg ralmael's sccident repan paraoan: wibe wocwdent reporty fakee ouf, a5 such shall ot ” brduilhdum.dem
S NCF R 2257 4b)

FRM FRA T 61018 (Resased Viarch 2003)
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INJURY/CONDITION INFORMATION
o Sefrainod. Iaclud: 3 dacusita of the budy pans atfecied 1 thit 1§ o recurrener, bst dase

3% Desonhe in detil the injurienediion thel this per
of las! uccunemc

INCINENT RESLLTFD Iy A SPRAINED LEFT ANKLE AND A FRACTURED LEFT TITL MB.

0 Idennty all persons end aganizatons vsed 10 evalusic Erd o 2! contiyion. {include fatitdy, provides and addren)

DR LEISER

QCCUPATIONAL CARE CONSULTANTS
3028 NAVARRE AMENDF

ORFGON, O 43616

32, Descnbe all prote,ures, incdlications, thetapy. ac wied recomunended fox the eament of condloa.

PROCEDURES INCLUDED X-RAYY. TREATMENT INCLUDED ICE, TYLENOL. PHVSICAL THERAPY AND A SPLINT WAS APPLIED TOTIIE

{.FT FRACTURED THLMD

38 Check eoy of ihe follow g conveguences resuliing from iy -fyury/condrion

[0 Denn Daeof [  tiospualicanon for irestmen sxan
fnpatient.
[X] Rewncionofwud Reporizblc davsof resingicd actlviry. 37 ot _11/76/2008
[0  Mutiple oeaments ox thempy scwsions.

[0 Ocuanicnalsiincss. Derc ofinms! dingeusis®
[0  ‘nwnctonsio cbeun prescripon modicailon, of wxeit ol prescmption medicatien [0 Lowufconscipusess
[0  Muscdnday of s ek or next shit, Repranable days sbaent fror wosk wiof
D Sugnificant inpurvilner, ooe mcening speoific cate cntena, or a cered dat case.
E Modica) treasment This {ichudes any nechenl case or weatrent beyond =first acd” that 15 given, or should lave heen gven, wegardless of

who provided the irentmend. *Firss Aw® treanent is hmsted 10 very simple provedures, €., Spheauon of a baiald an mnor scraiches,

cuts, shrasions, ete,
[Xf  transter o anocher ob o- 1emunation of emphiymery .

39 Irany of vhe above consequences occared, tho mury ‘conduvds Ix ntmos: alweys reponabls o FRA on Form FRA F 5180350 I you believe this case
dnes o1 meel the reporting ERIEN. yuu inast give 3 riel explanation belaw of the bas For ihis docoon Was the case reported” Yes E_ No [

e e —
40, H3s this employ oc heen provided an oppociunily 10 mevhsorherfle? vy [X] Na [} .
41. Preparer's Name 42 Preparers Tiike 41, Felephars: Number . Date
Romakd 1.- Chadwick, Js Tinbmaster AT (LT 1171672008
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REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

[NAME OF REPORTING RALROAD REPDRT YEAR
ANN ARBOR RAILROAD 10 2008
ESTABLISHMENT EMPLOYEES ON SITE {YEARLY AVERAGE)
CORPORATE OFFICE
1215 WALNUT STREET 1
HOWELL, MIGHIGAN 48843

No repariable Injuries or llincsses {or this period

RONALD L. CHADWICK, JR

Iincmns NAME AND TITLE PREPARERS 1ELEPHONE NUMBER
TRAINMASTER (419) 726-4181




REPQRTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REPORT YEAR
ANN ARBOR RAILRDAD 2008
ESTABLISHMENT EMPLOYEES ON SITE {(YEARLY AVERAGE)
DUNDEE DEPOT
508 E MAIN 2
DUNDEE, MICHIGAN 48131

No reportably njurfas or iinesses for this penod

PREPARERS NAME AND TTTLE PREPARERS m.ﬁm.:me NUMBER [SIGN y . DATE
RONALD L. CHADWICK JR.
TRAINMASTER _ (a18) 72684181 él’ s 1372412008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REPORT MONTH!  [REPORT YEAR
ANN ARBOR RAILROAD 10 2008 _
ESTABLISHMENT [EMPLOYEES ON SITE {YEARLY AVERAGE)
HALLETT TOWER
1081 MATZINGER ROAD 4
TOLEDO, OHIQ 438114

Ne reporiabls Injuries or ilnosses for this penod

PREPARERS NAME AND TITLE -I’REPARERS TELEPHONRE NUMBER  [SIG a DATE
RONALD L CHADWICK, JR. «M
TRAINMASTER (419) 7264181 - | 11/24r2008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES
page | L )
Nawr w Reponting Ralined Report Month Report Yeor
ANN ARBOR RR ¥ 10 084
Fatablishment GTTAWA YARD Emphryecs on Sitef ) carly sy rrage)
4058 CHIRYSLER DRIVE
TOLEDO, on 068 3
Accudentiinpry Number County Suake
AAlO19CH LUCAS O
Date of Occurrence Tob Chsuficcon  Carmen {Other)
1/1912008 410
Days Resuicted Derys Lost Injuryrilincsy Fracivze, thumh/ilnger. Duie of Death
n 0 nF¥
Toul n this report’ 4
Prepurce’s Name & Tutke | Prepana’s | dephuar Nunber Signawre ixabe
L,
Renald L. Chadwick. Jr. Py Q‘}“‘/ .
Trulum svter (41917263181 { I/// fr g+ - 1212008




REPORTABLE EMPLOYLE INSURIES AND 1LLNESSES

Page | UE _ _1
Nane of Reporting Raikoad Repen Month Repon Yeur
ANN ARBOR RR AA 1 8
Estabinhment OTTAWA YARD Traployess on Sucl Yearly overegel
4058 CHRYSLER DRIVE
TOLEDO, O 43688 »
No reportable auployee Infiurses o illmesses for this period
Preparer's Name & Tille Preparer's Telcphone Numba Signature Date
Ranaid L. Chadwick, Jr. .
Trainmastes (19)726-3151 . . 117242008




e——— et et e ——————————————— ———
SUNDAY ~ MONDAY IUESDAY WPDNESDAY THURSBDAY FRIDAY BSATURDAY
Q782008 2892008 2133008 10MI2008 101272008 10132008 - 10iai2808 TOTALS
CREW STR OVERTIN ST NIMEJOVERYINISTA 1 anﬂ...E STR OVERTIM|STR NSl E[OVES Tea {STR Tu TR OVERTHIIE TR THE

75,9
DN DYESH
10f1 oM
CRCW TR NUE OVERTI| ST ruslove s TR/ STR TIMEIQVERTIM|STR TIMFIOVER TralSTA IMEJQVERTIMISTR TRar|OveRTIulsTR
1
[ -] 1 1 I
v Hﬁ o) ]
ﬂ Y i - .ulm._. ]
) H_ 1
TRATEE | 75 18
TOTAL ] [} ¥ [ ] []] .o..o_ E)
SUNDAY MONDAY TUESOA' WEDN n.huB. THURS FRIDAY SATURTIAY
10102008 10r20/2008 5.:“8- 10/221200: 558 - 112412008 10/2572008 TOTALS
CREW BTR OVERTIM| SR THAEGVERTIMISTR TIRElOVERT| B/ g7R T u_.n TIM|STR TIMEIOVERTINISTR Y nﬁ!..:.!u:..-gﬂ!_..!_:.! RTME
e 210D, I= [
RS'CY _1 il z Ib’ -1

- — $ = ﬂhil ==

S===—=

YOTAL i
SUNDAY MONDAY TUESDAY _ WEONEBDAY _ THURSDAY FRID. ¥ —
é%'gi 021 nS _.. TOTALS
n.hm__q Iste ruslovERTulsSTR TIME OVER M1 giiii% TR NMBOVERTIVE
L {7 ] 1 |_ . . .,u n
SSS=====s====-===S=
i . ;
ERMATLE i 7 = T, Y
TOTAL i o =l 6] sas] o era 2] 32235 7] : 3 ] o] 2e8] t2ss
107 o
YARD SWIIC-ANG ALES
1] | ) ans




OCTOBER

OCTOBER 2008

Mi M Mi OHIO CH!IO oHICc
STRAIGHT TIME OVER TIME VAC/PERSMHOUBRY STRAIGHT.TIME OVER TIME VAC/PERS/HOUBRV
001 002 005/006/007/009 020 o 024/025X26/028
1269.25 223.75 144 1745 835 4]
Mi /TOLEDO Ml TOLEDO M /TOLEDC OHIOTOLEDG OHIO/TOLEDQ - OHIOI! OLEDO
STRAIGHT TIME OVER TIME VAC/PERS/HOLBRV | STRAIGHT TIME OVER TIME VAC/PERSMHOL/BRY
040 a41 044K45/048/048 060 061 084/085/056/068
8595 202.5 0 354525 949 232
ST oT MGMT TOTAL
5849 1450 2436 9744 CREW rlOURS




MLN 3 )
PPDI e ARG KDV AT RAILHOAD INJURY AND ILLNESS SUMAIARY 4n gewe o 21200500

FEDTRAI RAILROAD ADVINTRYRA THON A}
| &ame ol Reparimg Rmlread 2. Alphahailc Cocde |3 Repart Month & Year [ £ Staee Alphabetie Code | § County
Ann Arbor RR AA 03 200% M1 1 IVINGSTOM
6 Name of Reportng Oficer 7 Officual Tutke
Ropald L, Chadwick, J1 Trainmaster
B Addrexs 9 Telephane  (dArez Codes f\nember)
120 S Valnut Steeet, Mowell, AL J3843 [215)716-4151
10
[. _Ronaid L. Chadwich, Jr, , Being firsx duly sworn ks axy upon ey asth thst |
Name of Afftani)
em_Tralamaster , of the ra1lroad nforesard and as such afficer of the saud sallcoad 1t o my cuty 1o have supcraaon
{Tixlr of Offive heid by afllany)

over the record of repartable incidents anging from the aperaon of the sd ratiroad, and that | have caused 10 be compiled fom the said record 2nd
1o be carefully examited the annexed ceport in atiached hardcopy forms or magnenc media or elecironic submtssion o7 fuch ncideats occumag
dunng the month namrcd af the head of this sheet: and that wie sad repont is true and complete 1 the best oF my knowledge and belzef

Substribed and swoen lo before me, a notan publc in and for vhe State and Caunly aforasad, tho dayof
[}
{Usesaim.
peession seal) — . {
1N¥azary Public) Sigrenere of afant)
UPERATIONAL DATA & ACCIDENTANCIDENT COUNTS FOIR REPORT MONTH *
13, Freghi Train Miles 11, Passenges Tram Miles 13 Yand $wachmng Train Miles 14, Other Teaan Mk '
1456 SIS
15 Railrad Worker Hours 16.Pwenger Milor Operaicd 17, Number of Passengas Transpariced
1610 NIA

18. , REPORTED CASUALTTES 1% NUMBER OF FRA FORMS ATTACUED

Type af Pctson : Faml Nonfa! || FRA Form Number Number Amached
Warker on duly - employee 1 biZU 54

Employees nat on dury . . 618055 !
Passcngesy on fruins 618056

Noaurespassers/on milvosd property . 6130.57

Teespassers: N 613081 - .

Worker on duly - conzreetor : . : ") -
Contracior - ather .

Worker og duty - volunteer

Volunteer » other . i
Nonirespazsers/o T eailmad peopeny
ﬂlﬂﬂl e Nooe 1 . b

20 Remarks Sectipa. Mlaase degeirit operanodal, environmentil, o otha crcumsiacces tat nccounr {or Erusual fctuarons in trat miles opcrated, emplayee bours, or

PaTsonucr cousy * ¥

NOTE: l“mhﬂndmmlunlmmmm;uﬂuhuﬂ;mm;mnl.auimnu'beu:.uunwmm
or used for any purpose In any S48 of ntuon for damages prowang out of sy rzter Mentored o xd repint ~* 492 LIS T 2090Y
Sce HCFRILI ) -t ) .

FORMPRA 61350 55 {Ravised March 2001 Ptk et 1t requirnd s fan 7 (50 100013 Faukirs 49 regers e el I che patation of et proeings




RAILROAD INJURY AND ILLNESS SUMMARY

DEPARMENT OF 1 RANSPORTATION . SHEET _I ( ()I- _|...
FEDEAAL A1l RO \II'\II\IS'I.'I.\ﬂgaIl-Ml tCarumiain Shevt) Wik ApewalNa VUKD
| e of Reporeg Ralroal 3 Alprocic Cade ¥ Brpors Moty & Repont Yerr

Ann Arbgr RR Ad [ 4] 2008
7] [ [ ] [ [ W
Axestem lagury Nempey Dn Lieme (oo Souc Ty Ape

ol Doy Pyom
Jubs Cuate
AADIOY 4 0740 PV | LUGAS on A 62 kH

[ 5 [ Y [ [ m » [ M L]
g I Payincd Laraass Tuen Rak Comy PMoaste 0 Snsuerof Erpenreio Spead Cure
Alccbel len iPeen [ ] [LZTELTY s (7% 1] Code

A D Cdc Irom Vot Rexzicund

] ] 106 62 B DsA7 L ” o P A
5. Latiole to1ornal) | CY P — |

54 Nurang (s o 356 Chrseemi

ENPLOYEF WAS $TANDING ON THF DECK OF A MOYING RAILCAR DLRING INCLEMENT WINTER WRATHER. NIS FLET SLIPPED, WHICH
CAUSED #IV 10 FALL OX TIHF RAILCAR DFCK. THE RESULT WAS A STRAINED RIGI GROIN INJURY.

L]
Thas repont s part uf fim seponl; leend’ fent repen % the 2o mmm:mmlu'kmu‘umﬁm
uu-llhrmwmnuuwummmfmdu:m.m-wwufmmnm-mdllhﬂm..'l“u.sc.‘mi *
H8C 2383 b
THRM FR L F 3350 ¢35 /i et Slavk 00J)




RAILROAD EMPLOYEF INJURY AND/OR ILLNESS RECORD

DEPARTMENT OF TRAMSPORTATION
FEDERAL RAILRDAD A DVIMST LA FRY (1A}

UMD Apprenal No J1 IR

1. Raikood

¥ Cuse. incthomt Jeumbey

Ano Arbor RRR AANJNI0N
EMPLOYEE INFORMATION

3 Loy Nnnwe, Fawsz Name Midyle Imual 3 Dax ot Otk S %o iMkE) |8 Sucidl Seopery Number | 7 ]

MOGILVRAY, BRAMION 1. Y41 L 183-70 3003 92INET
HOME R, S'reer Addess Fhnt ludle dpt Nou? 9 Cny T Sime] 15 71 1. Home Telkcphore N
ABDRESS.] MG LISA EAMNE terchnd? ari 2 code)

T(LFBD [} ] 181)

ESTABLISHMENT/ 13 Kame of Facikity

FACILITY WHERE OTTAWA VARD

EMPLOVYEE 13 Seewt Addreas 15 €y 16 Sue |17 7IP

. M 4058 CHRYJLER DRIVE TOLFDNO oH 41601
NORAMALLY REPORTS-
13 Job Tukc 19 Deputinay Amgned To

COMDUCTOR TRAMNSPORTATION

ACTIVITYANCIDENT/EXPOSURE DLSCRIPTION
LOCATION WHERF | 20 Vel Sie
ACCIDENT/ OrTAWA YARD
INCIDENT/ TN Ciy 22 Courty T S |34 71
EXPOSURE
OCCURRED: TOLEDO LUCAS OR 4601
35 Iz this on your premizes® 26 Dac of Dccurrence | 27, Tene Shukk Began AM 38, Timw ul Occurrence AM 3 Wog pavsna on duty.)
Ya @ %[0 | wne o ™ [ x| 030 it [x] Vo [ % [
' 30 Duie hal Employee Noufied 11 Tene tiar Eepliyee Noulicd 32, Person Nohfied

cg_‘:"’“‘\v ] Compum Persomnel af Conthtlon | Campany Personnet uf Codhiwn AMD
A IFICATION JAU2008 [ 17 )] M | x | ROMNALD L. CHADWICK

13. Describe the generel acnvuy tna parson was engaged kn prior W dury fliness.

FMPLOYHE WAS STANDING O A DECK OF A BI-LEVEL RAILEAR

| ——— —
3 Dosaribe all factors assoviawed wilh this cose: thet are periinend fu an undersranding of haw §t necurred. Include 1 dietuttion of the ertjuente of
ovenis feading up in s, ord ibx wuls, machmery, pricesses, matcral environmenal cordimons, ot ol 2d

WE WERE LXPERIENCING SFVFRE WINTER WEATHLR. THERE WAS 5\OW OX IMIE PECKS OF THE RAILCAIL THE EMPLOYEE'S FOOT
SLIPPED ON TIIE DECK OF TIE RAH CAR, WINCH CALYED HIM [0 FALL

NOTE:

O W] lor sty PUTEROL 10 3 il Or SETION [N daurages gre g et of any matiet wentiuncd m sau repedt o." 49 115 C. 20N0}

S JU I FR 3287 bL

Thes pepurnt o an of I Bponing railosds acusk:id repan pursuoms 1a 15 accuient Ao saniss aord a5 wach diall Lot ™ be adwmted as o dence

HRVOFRA 1' 018098 ievnel Vorch X0



http://LXPERIE.NCI.NC

INJURY/CONDITION INFORMATION

38, Danibe i dewnl 1be impiry-coadinn s thes person sustamad o e o ilicusiwn of the bady pars alfeciod 7ih= 1% 3 ecinenee, in dare
vl By necuTEnCe

INCIDENT RESUL TR 62 IN A STRUNED RIGHT RO IVLRY

¥ ldentilv all persens Bad arganiziwing veed [ evaiuate @nd .or trest conditn Fneluds taciliy, poovader, Jid adidress)

DR LILSLR

OCCUPATIONAL CARE COMLLTANTS
3028 XAVARRF AVENI F

ORFGON, D11 L8606

32, Describe all proceduses, nedicathng, therapy, eic wsed recom mended for the treatment of conthtaon

PROCEDURES INCLLDED AN N-RAY  TREATMENT INCLUDED ICE., TYLENGG, AND FHASLCAL THERAPY.

IR ek any of ihe followlag consoquencey resultng Fam this iagury: condion

Dcath  Dataof, O  Noipasbzziion for weuncet 333
. npatient.
Rusityenpn of nawk Reperable davs of reqncced 2o ny- a0f
D Multip'e treatmests ut stherapy scsslums.
Occupmiional filness.  Dale of inltal dogmoss
Insirugiions i obuain presesipton medivaion, o recelps of areschption: medication D Loss uf corscntusness
Mused 3 day ot Anrk or mox shull Reponable days absent Jom nurk, 11 asal _3HR2008

Signiticant mpury=iliness, vae mecting specific cuse crtera o 8 ausered daly case

Medheul ieatment T inludes sny medics) care or treguncnl beyond “first g™ that s given, or should have heen given, segardless of
wio provided the ireatment “Firsi Ad® ireanment t lirmicd m very sumple procechures, e.g., ipphication of 8 bandald on mmwr sertehuss,
cuis, obirnsions, o5,

Transfer to antubasy yob o tenmumannn uf craphoy mcnil

0O OO0 CO0

19 Ifany ul'the pbos e cretoequences occutted the injuryicond on 13 atmos alwgvs epoiable 10 FRA yn orm FRA | 6180 552 15 you belicy e tus ease

docs ool ineet the reporting critena. you must give 8 bref explananos below of the bass thrihis deetsion Was the c2is reporied? ve @ n]
o —_ — e

U Tus this cimplon e been o ided an apportumity 10 ieviem hisorha file” ves [X] m [

31 Progunr's Rame 35 Prepiers Tike = ]9 Iekphone Numbar W

itgnaid L. Chadwnkl, Jr. Tialnmaster {410 T26-4181 41112008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REPORTMONTH _JREPORT YEAR
ANN ARBOR RAILROAD 3 2000
ESTABLISHMENT EMPLOYEES ON SITE [YCARLY AVCRAGE)
CORPORATE OFFICE
121 § WALNUT STREET 11
HOWELL, MICHIGAN 48843

No reportable Injuras or iinasses for s penod

ﬂ'- FA XY ]
PREPARERS NAME AND TIM.C PREPARERS TELEPHONE NUMBER |8 OATE
RONALD L CHADWICK, JR v
TRAINMASTER {419} 728-4181 412212008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REFORT MONTH  |REPORT YEAR
ANN ARBOR RAILROAD 3 2008
ESTABLISHMENT EMPLOYEES ON SITE {YEARLY AVERAGE)
DUNDEE DEPOT
598 E MAIN 2
DUNDEE, MICHIGAN 48131
No reportable injunas or 1Inesses for this porod
PREPARERS NAME AND TIILE PREPARERS TELEPHONE NUMBER

RONALD L. CHADWICK, JR.

TRAINMASTER

 (419) 726-4181



file:///EARLV

REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

’—NAME OF REPORTING RAILROAD REPORT MONTH _ |[REFORT YEAR
ANN ARBOR RAILROAD 3 2008
ESTABLISHMENT 1EMPLOYEES ON SITE (YEARLY AVERAGE)
HALLETT TOWER
1061 MATZINGER ROAD 4
TOLEDO, OHID 43611
No reponable injunes or dinesses for this period
- Fi
PREPARERE NAME AND TTTLE PREPARERS TELEPHONE NUMBER |8 DATE
RONALD L CHADWICK, JR ﬁé’
TRAINMASTER (418) 726-4181 1# 412212008




REPORTARLE EMPLOYEE INJURIES AND [LLNESSES

rage 1 O [
Name of Reporting Raviread Repont Month Fepoat Yesr
ANN ARBOR HR A4 0 008
- D =)
Esiabishment OT1AWA YARD Employecs an She(Youly averap
4053 CHRYALER DRIVE 20
TOLEDO, OH 41608
Aceideny/Tnyury Nambey Cuinly Suue
AADXMDS LUCAS OH
Date of Occurreive Job Classificon  Yard Conducturs and Yard Foremen
030412008 ald
Darx Resincied Deys Luxt Inary/liiness Sprain/Strain, genitalit/F1oin orea Dase of Death
0 L 2061
Tl In s repon® 1
Preparce's Name & 11k Prenarer's Felophone Nusmber S Dac
Ramald L. Chadwicl, Jr. -
Trainmaster (AL9726-4131 /t‘?' 412172008




GUNDAY MONDAY TUESDAY  WEDNESDAY _ THUHRSDAY FRIDAY SATURDAY
23200 RS20 322008 7208 2287208 220,208 3112008 ED
CREW STR TIME |[oVER ttu fSTH twe{DvER U] ST TME]OVERTIM{STR TPEIOVENTIMES IR TIVE[OVERIMISTR IVEIOVER LWNGSTR TIMEIOVERTIMUAIR TluB OVERTIME
AN101 (1)
j_'q';"vcm* n! j I
— 0 )
_ﬁ -] 5
1 I4) F1 ]
BMiRA [ & F ) 1 [}
TOTAL al [ o o ol [ [} g a [} [ 5| 3 Al
N — i —— ———
SUNDAY MONDAY TUESDAY _ WEDWESUAY _ THURSDAY . FRIDAY SATURDAY
1 oo | wwaos J Vreonn T usi2e08  § yijzcoR  f  dnood | 1008 TOTALS
CREW __ ISR TRIEIOVERMISTR HIUE |OVERTD! ls7R nuE[ovERTRI{STR Tur|OvERTIN S TR TwE|nVERTWS TR NUEjOVERTIM[STR NME{GVERTIMINTR TMEIOVER ke
|——R5101_
R5102 | 1 [] []
TG _%| _ij 3 TF ] T
or! X i 113 3
an ;_:_I‘—""_ 1) L
1B ﬂ ) sazal o7y
ERIRATAL N i ] {
_TOTAL L) o ) o s ol 1815l - w5 i N 75]  asas] an 2y M  7ers
SUNDAY MONDAY TUESDAY  WEONESDAY _ THURSDAY FRIDAY SATURDAY
ArR12000 3M0rZ003 31172006 1212008 3132008 3472008 21572008 TarALS
CREW STR TurloveAnu] S TR T [GVERTRI(4TR TME[OVERTO{STA TIRE[OVERTIM{ETR TIME{OVERTIY (STR TC{OVERTIMESTH TWE[OVERTIM] §TR TRIE[OWVCATIME
1T — q
T . I} N A -
I 7] 4 50 2 12 i 115 | 14 L]
e Y 1] as. 2 10! 3 195 [ ]
B o e
3 24, 1 3 T FIj
L _EPTRAVAF | éi | I 1 ]
____TOTAL ias] [ as) 3 nl g &7 ol 478 T Y [ 8 smem] 1
SUNDAY MONDAY TUESDAY  WEDNEEOAY _ THURSDAY FRIDAY SATURDAY
- 62008 1772068 IMB2008 3N4,2008 372072008 312172008 22008 70TALY
CREW ST0R TIMEIOVERTEI 3 IR NME|CYERTIM{N TR TIMEIOVERTIMIBTR T IOVERTIMIB TR TIME RTIM{BIR TI#| B{S1R TEIOVERTIMISTR INNE[OVIRTIME
01 " 1 L) 1]
1 i ;
A 25 N [ 18, ;‘; 1%
W x %m ] n ) —_ n
: T | P F;
M 1] F7 [1% -] 1 = 2 ¥
™ 0.
. JOTAL ¥ o e ol sl o b))  psl & X [ pasl 1 negsl s?
SUNDAY JONDAY TUESDAY ___ WEDKESDAY . THURSDAY FRIDAY SATURDAY
32312003 2072008 2060 V2872008
; cn:‘.m JaTm TouE|overTm(| s TR mae[oveRToidy e TeaoveR T gTR TuEloviRmaTR TamjoverTus TN Meg|oVERTIZ{STR YIME|OVERTIM
1
il F
___%'_ T wal T
« i 183 [1]
R S _— &5H——3 ;
| DN L] ] k13
EXTRAYAT ) LE‘ J'l:
TOTAL o o _us [ n| ol ssz| wa| wwl o
—— e s A, P . ——
. L Sunpay MONDAY TUESDAY __ WEDNESDAY _ THURSDAY FRIDAY SATURDAY
33072008 M31/2008 41172008 4R1008 A7M2003 41472008 4i512000 10TALE
CBRIEW TR TRME|OvCRT I YR TIME|OVERTIMIB TR TIME AT STH TME{OVERTINGS TR NMEEIOVERTIMESTR TIME|OVEN Nurfs TR TIMEJOVER SIMIS Y TIME{OVERTIME
il
| 10; . [ [
——-g e . ]
I3 71 » H :?H
JOTaL 1| VY 0 q [1 [ 0 ] © ol [ [ o ws a
“us w2
$T.QT YARD SWITCH NG WLES
1L} 04 1M
TRAINS 52 MLES PCR TRAN l.'li WLES
2 2 145




MARCH

MARCH 2008

™l 7] M OHIO OHID OHIO
STRAIGHT TIME OVER TIME VAC/PERS/HOL STRAIGHT TIME OVER 1IME VAC/PERS/HOL
001 002 005/006/007 020 021 024/025M02€
1208.75 200.5 188 99 20.25 8
MiI [TOLEDO MI /TOLEDO MI ITOLEDQ OHIO/TOLEDO OHIO/TOLEDO QHIO/TOLEDO
STRAIGHT TIME OVER TIME VAC/PERS/HOL STRAIGHT TIME OVER TIME VACIPERS/HOU
040 041 0440450046 080 051 064/065/066
966.5 as 56 3535.34 1388.66 320
ST T MGMT TOTAL
5810 1937 2436 10183 CREW HOURS




, . .
r"zﬁﬂh“ﬂlfmfiﬁ?ﬂﬁ?“ RAILROAD INJURY AND ILLNESS SUMMARY DR Apczoral 23 21300500
1.Naie of Repornig Rattruad 2 Alphabeic Code | 3 Repon Manth £ Your | 4 Siate Alphabete Cade ] £, Couny
Ann Arhor RR AA __10 2008 Ml LIVINGSTDS
§ Meme of Reparsirg Officer I 7 Officlal Trke
Rougld I Chadnizk, Jg o Trunnaner
8 Addieyy ¥ Telcphone feiren Cora) Iaber)
121§ ‘Walnat N llg Al 43841 l-li’Ell—ll!'l
10

, beany first duly swon, do say wpon my eath that |

I, _Ronald L. Chadwick, Jr
{Name of Affiani)
am_ Tininmaster . of the rilroad uforesshd and a5 such officer of the said 1ailroad 1 i my duty 10 have sapen s
{7ide of Office heid by gffcnyf
over the record of reporiable incidents ansing from the operanon of the s2id milroad, and that | haye caused to be compuled from the said record and
to be carclufly exanuned the annexed report i attached hardeopy farms ar magretic medw or electronic subaussien of such incudcnls oecurnng
durng the morth naaed at the head of ths sheet, e1d that the said repost 12 true and complete to the best of my knowledge and belicl

Subscibed! #nd ww.om to before me, 4 notary public In end for the Statt and Coumy aforesaid, this day of
(Ucan i -
presanm sesl) f
(Notzry Public) m:au:wmmhnv
CTE N AROFERATIONAMIIATA £ ACCIDENT/INCIDRENT. COUNTS FOR REPORTMONTI fae o, 2ame ot
T1; Fregh |ran Miks 1Z Fatzmger Treia Miles T3 Vard Gwitching Trala Miics 74 Other Tram Milca
1768 +118
15 Rariroed Worker umm 118 Passenzzer /113 Opereizd N 17, Nauber of Pastengen 1ranspanzd
. 4 NIA

1855 w00 'l RpORTED GASUALTIESE 2t Lt 19 . < " NUMBER OF FIRA FORMS ATTACHRD. .
Type of Perton Fanl Noofuts! || FRA Form Number Number Attached
Warker on dury - employce H A1RU 34

Employces no1 oh duty 618055 1
Prizsengery on trains . 518038

Nontespassers/on raltroas property IR0 57.

Trespassery 6130 81

Worker on duly - contracior

Contrector - ocher

Worker on duly - vahuileer

Vaolunteer - other

Nontrespasserw/oiT rmkroed property

Grand 1! Noae 1

0 Reinnks Section. Pleaie Gesciibe operntiznal, covironrwnial, of Giher crcumsiancey that sceoust fod urusual Huctoations in train males epenaced, employee kours, o
mu‘ counts.

J NOTE:. mrrpﬂlnplufhllpﬂnll]nﬂlﬂlﬂlwukmummmmhl:ld:ﬂlq)wul‘.lmud.nl:hmw be admujied as cvakince
or wsed for xey purposs io sy sum umwleugmmmﬂnrmmmhwm_'ﬂust‘ 20903
S W R Ty .

FORM FRA FAIE0SS (Reryed bach 2055) TR rxport s requieed by i 41 UST 309004, Falbant 0ot e mevak s e Loprtaton of et peratses




AT OF LRANSPORTATION RAILROAD INJURY AND ILLNESS SUMMARY OB Apprms o 21105590

FEDFRAL RAILEOAD ADMINISTEATION (A
| Name of Reporting Railioed 2 Alphabene Codde | 3, Repon Monih & Year |4 State Alphabelic Code| 5 Coumty
Ann Arbor RI - AA 12 2007 MI LIVINCSTON
&, Name of Reporung Officer 7. Officat Titke
Romald | Chadwick, Jy Tralnmaster
£ Adiroys 9, Telphoue  fArea Code) {Nwaf crt
|__121S_Walaut Steeet, Howell, V) 48343 [419}726-4181
10

{. _ Ronaid [ Chafwiek Jr . barg first duly sworn, do sry upon my oath thot |

{Neme of Afffant)

unh_ Trainmater , af i raulioed o fareyacd sad 2% sach officer af the saud rulrond 12 18 my dury 10 B3t uper sisicn

Tide of Office held by affiant)

over the record of reportablic incidents ariging fram the operation of the sud criraad, and that § have
1 bz carefully esamined the annexed report i antached hardcopy forms or magneitc miedsa or clecirnic su
during the month named st Uwe head of this shees, sod et the gad sepon is ino= ad completz to the best of my knowledge

csused ta be compiled fram the said record and
bmussion of such incidents occumng
and behel,

Subsenibed and sworn 10 hefore e, 8 Actary pubblic i end (of the Steie wnd County aforesayd, this dayofl

) Y%

pression scaf) — L
Noury Publilc) Signoare of cffiant)
T A 1, %V Seal OPERATIONALLDATA & ACCIDENTAINCINENT COUNTS FOR RFFORT MORTIIY -'T7% ~ -
1T Fregh Train Miles 12 Passorager [ram Mekes 17 Vard Switching Train Mles 14 Onter Traun Miles
1300 Y
(15 Rarirod Worka Houn 16.Passeager Milcs Operazed 7. Nurber of Passengen Tramspuriod :
oase NA

189, & o = 2 TREFONTED CASUALTIESUSS «or o7 d[19 . ¥ . Bt tNUMIER OF FRA FORMS ATTACRED E
Type o frorson Fal Nonital | FRA Form Mumber ’ Numbes Attached
Worker on duty - smployee 1 518054

Employtes not on daty 6180552 {

Paascrigers on oains 618056 '
Nontrespassersion rutroad property $180.57 ]
Tresparens 618031 '
Warker on dury - conimetur ' :
Coniragwor - other

Warker g duty - valunteer

Volurmoer - other '

Nomretpassere/o{f anlroad property

Grand el None 1

20, Remarks Section, Plexss desstibe ‘operezional, covirpamental, or other cucumsiznces (hat accoun! jof tupaal fluctastions (8 frain milcs epersted. empkiyec hiouss, oc

PETSENPET COUME
REDUCED HOURS AND TRAIN MILES ARE DUE TO THE HOLIDAY HEASON.

"NOTE:  Thun report m pan of tho reporting reviroad's acti.Jont repart pursaat & the acekdcet teporty tiauic and, as such shall not * be adisiried a3 avicence
or uscd for Ray puipie 12 sy 520 of 5CUGa for damiges gréwiag ool of aiy CuRss meauoncd w said feport .." 49 US.C 20903,
Sea &3 CF R 223 7¢h).

FORM FRAF 6150 15 (Remsat March 1003 70 rport O rvcuirnd by e (49 L3 20013 Fullary s reort rs eesultbn e Inpastion of chil mmabirs
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RAILROAD INJURY AND JLLNESS SUNMMARY

DEPARMENT OF TRANSPORTATION SHEFT_1 O 1
FEDURAL SAJARAD ADMINISTRATION IFRAY Corairiauan bhoet) UMB AN N BRA
1, hutsnc of Reporiung hadroad o Alphsbeue Coedy 1 Ragexi Macith & Fapen Yeu
Ann Arbor RR AA 1 mm
LT 3b. [ 7] [ i, [T
' JArcxdom, bapan. Nomber Oow Vine Conmy Sume Ty Age
of Dy Pmn
SobCode
ALIO407 L ] 0638 AM ] LUCAS ol A Sl 3
1) [ [y [ ] ™ M ™ i L] L
g lrgury Pnzesl (" Even Rowdt Coata Swaber of Nxober of [T T Speval L.
h-\hﬁl Texy Sinon A Ons Anmy Ixyps i T [
A U ek From Wort Reszicted
u 0 201D n BYIAY b 1 ] 7 NIA
W §2100F fopnenal) [ 3¢ Layhonie ropmonat) [
Su_Namanaills = 260 Chernaen)
EMPLOYVEE WAS WALKING BETWEEN NLMBER WUAXD 12 1RACK AT TEMPLRANCE YARD HE STEPPEN O\ A PIFCE OF COAL IN 1HE DARK,
CAUSTNG 1S RIGHT ANKLE TO ROLL, OVER AS HF FELL TO THE GROUND THE RESULT WAS A SPRAINED AMNKLE

! 114

T3 repont Is pant of the ncpentang saniroed's actadoni report pErRCIN 16 e 2ccnhont reponts Sdte ang, a4 wu=h fhall sl ™ e sbnuicad o3 ey ids 1ot
ar used for any pargme in My sust ur X100 e daniges gnvw g oul nf Sy wafles mentimed a3 pere . 42 USLC, 20008
NLF 7

FORM N Fultl dha 1ievingl March 2014




RAILROAD EMPLOYEE INJURY AND /OR 1LLNESS RECORD

DEFARIMENT OF TRANSPUR TATEHON
OB Asprid N S1VIGIWG

1EDLRAL RAILRUAD SUMINMSTRATIDN SRy

L. Railnud T Case Inckion Numbey

AnaArbor RR AAJ20407

EMPLOYEE INFORMATION

3 Lag thame, b Nan e Middle Irutiol 3 Do of Thmh 3 5% MY | b Secial Sevuniy Mamber 7. Dae Hired

PACHOLAKE, DAVID L. 512601971 A1 255-84-1918 WIR2D0S
HOME b, Sirct! Address  {ierinde Ap8 Anr) 9 Cuy 10 Swiel )l AP 12, Horme Telgphone No
ADDREMN:] 4317 90Tl STRLEN finichade area cole)

L0 ol [ 1]

ESTABLISHMENT/ 1 Name wf Facliy

FACILITY WHERE (TTAMA YARD

E YE 14, Srezet Adikeu 15.Cuy 18, Sie | 13.71P

MPLOYEE 059 CHRYSLER DRIVE JOLEDO un L1608

NORMALLY REPORTS:

11 loh Title 19 Department Assigned Tio

COMDLCTOR TRANFPORIA TION

ACTIVITYANCIDENT/EXPOSURE DESCRIFTION

LOCATION WHERE |0 SPreile twe
ACCIDENT/ TEMPERANCE YARD
INCIDENT/ oy T Coums T EED
EXPOSURE
OCCURRED: TOLEDO LLGAS OH 608
15 Is 1his on ygur prem 36 DateofOccunence [27 Timeswii Gegm T |26 Theof Occumenee, . [ 30 Wai persan an qun?

va @ [} | 12emm 123 s [ | o0 ml | ve B =[]
ANY 1. Daix 1hat Limploy e Noaled 3L, Tune tha Linployee Noufied 31 Parson No'iled

C.PMP Company Persounel of Condun | Campany Posunnel of Comditinn AM X
NOTIFICATION. | 1007 06.30 PM ROVALU L. CRADWICK

3. Desenba the gencral noin by this pevson was ensaged m priar lo mpuniiliness.

EMPLON LE WAS WALKING BETWEL™N TWO RAN IOAD FRACKS.

H Desenbe all fetors assocuted with thus cusc (bt 2ro pettinen: 1o an understanding of how o ocairred Include 3 ducusen ol the seqaence of
evenis leading up (o o, and the o, machincry, pracesyes, majalal, enviruemeits! wonddams, ac., imohed.

LAIPLOYEF WAL WALKING BETW EEN NUMBLA 10 AND 12 TRACK T0O GETV TO THE HLAD EXD OF KIS TRAIN WHFN IIE STFPPED O\ A
PIF.CE OF COAL IN THE DARK. )

'INOTE: This fepun o past of the reportng mrkrood’s cchdc repon purseant s the Seuadenl rcporty stanae aad, 1s auch shall pot * be smitod 73 ot ldente
or used fuw 20y purjaree in 203 sud ur scton fir damapes gow ing o of s’ matter nientlonod 18 £3a] separt ... ” 49 U.5.Cr JV0Y

Se 39 C.F R 218,7¢h -
# FERM FRA ¥ G140 93 | Renta0d Mzzch 2001




INJURY/CONIMTION INFORMATION

15 Daenbe sroetil 1 ryzn ichmditnn st tins fondin watamed Ilwde o dfsusswn ol te hody pans ofiectnd 13 this o s rocumence, hst ol
of flast ovcurrenee.

WHEFN FIIE EMPLOYFE STEPPER O THE MFCE OF COAL BE1WFEN MLAIBELR 10 AND 12 TRACK. 1118 RIGUHT ANKLE ROLLED CAUMMNG
TIHE EMPLOY FE TO FALL O 1k GROLND, TUF RESLLT WAS AN AMKLF APRAIV

38 ldersify all persons and vrgan-zanond usod to evaluate and «v treal conditia (include Beiliy, provider, and aliiress)

DR LIESER

OCCUPATIONAL c.\m-' QOMSULTANIS
JOM MAVARRE AVFNL|

OREGON. OH 43616

37, Desenbe all procedurcs. medicstions, therapy, &€ , used/recommended for the reximent nrc_mduin

EVIPLOYEE'S ANKLE WAS PLACED INTO AN AIR CAST FREQUENT ICE AND ELEVATION AND HILPROFEN OR TYLENOL {IF N\EEDED)
WAS RECOVIMLNDED FOR TREATVENT OF CONDITION.

* 38 Check any uf the follow ing conscxuances sesultmg from dhis injury “condiizon. ~

Dexh. Detoof O tosmtcheanon bst toczhnen asan
inpathenL
Resiriciion af weet. Reportabic days uf vesieted geus byt ol
D Mufupie veatnens wr thkrapy sensiais

Occupsnonzl iliness  Dage ul inmial dugnosis:

Instructions 1o alwsin prescripicos medicmian, o (ecerpt of preseripiion malication E Loms of tonsexusness

Myuicd o day of worl of nest shift. Reporiohle days absent from » ork® 17: ol _12§2007,
Significant mpury/dincis, nne mecting specafic case enierla, or a covered daia case.
Medical ieatient Thas inclindes any medical care of Ircatment beyand “first wd™ that is gi en, of should have been glven, regardiess ol

who provided the ircanment. "Tirst Axd” meaiment 15 hiuniied 10 very siinple procedunes., ¢.2., apalicawon of a bandud on ming: sermiches.

culf, abrasdng, ex.,
D rTransfer 10 anoiher job or sermimiam of employment

HOEC0O000

does nt meet the reporting criona, you must give 3 briel caplanation below of the bess 1bs this decision, Was the vase reponed?

39, Ifany of the Abwne comequenc s wousred, the u||-.|qundm is almast st av's eeporablé 1 FRA on Tomn FRAF, 610,55, I you believe this case Et] D
Yes No

aie e E—
40, Has thix employxe boen pros ude an opporiunity 10 revew bt ce bew (12 Yes m No D .
), Preparer’s Name: 13 Frepaer’s Tale 41, Telephone Number A Dae

Ronatd [.. Chadwick, Jr. T rainmaster HINTE-1EI 7a 700 | I




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD REPORT MONTH _ |REPORT YEAR
ANN ARBOR RAILROAD 12 2007
ESTABLISHMENT EMPLOYEES ON SITE (YEARLY AVERAGE)
CORPORATE OFFICE
121 S WALNUT STREET n
HOWELL, MICHIGAN 48843

No reportabio Injurfes ot liinesses for this penod

PREPARLRS NAWE AND TNLE PREPARERS TELEPHONE NI.Il:gE! 516 DATE
RONALD L. CHADWICK JR w / %
_ TRAINMASTER _{419) 726-4181 : U | 1/30/2008




REPORTABLE EMPLOYEE INJURIES AND {LLNESSES

e a———————————. e — e Y

NAME OF REFORTING RAILROAD REPORT MONTH  [REPORT YEAR
ANN ARBOR RAILROAD 12 2007
ESTABLISHMENT EMPLOYEES ON SITE (VEARLY AVERAGF)
DUNDEE DEPOT
598 EE MAIN 2
DUNDEE, MICHIGAN 48131

No reportable inunes or ilnesses lor this period

PREPARERS NAME AND TITLE PREPARERS TELEPHONE NUMBER  |S1G! A DATE
RONALD L CHADWICK, JR. ﬁ' xf
TRAINMASTER i {419) 726-4181 - % . 1/30/2008




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD JREPORT MONTH  |REPCRT YEAR
ANN ARBOR RAILROAD 12 2007
ESTABLISHMENT EMPLOYEES ON SITE {YCARLY AVERAGE}
HALLETT TOWER
1061 MATZINGER ROAD s
TOLEDO, OHIO 43811

No reporiable Injurias or llingsses for this ponod

PREFQREHS NAME AND TITLE PREPARERS TELEPHONE N.UMBER SIGN, |oare
RONALD L, CHADWICK, JR. : T "*b{__.
TRAINMASTER {419) 726-4181 ' ; M ) _{ 1/3072008




REPORTABLE EMPLOYEE INJURIES AND ILL.NESSES

Pagc ¥ OF 1

—_leuﬂ!ewmm: Rirond Revon Mandh Hepon Yezr
ANN ARBOR RR AA 2 007
Establishrent OJTAWA YARD | mployees on Sitet Yearly sverage)
4058 CHRYSLER DRIVE
TOLLDO, ol o608 o
Accutenitngury Number Courty Suxe
AA12040% LUCAS CH
Drate of Occurrence Tob Classification, Vard Conductars and Yard Forcmen
1200472007 514
Day3 Resircicd Daysion (ngury lincss Spralw/Strain, ankic, Dotc of Death
0 n 2030
Total in this repon
Prepmers Nane & Tak Prepaser's Tokephona Number T Sigrmurc Paic
Rounald L. Chadnick, Jr. . .
Tealamaster (9ne-an1 - irsorzg08
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DECEMEER

DECEMBER 2007

V] Mi M OHID "OHIO OHIO
STRAIGHT TIME OVER TIME VAG/FERSHOL/BRV| STRAIGHT TIME OVER TIME VAC/PERS/HOUBRY
001 002 005/006/007/00¢8 020 021 024/025/026/028
900.25 230 506.5 8o 33.75 96
MI/TOLEGO il /TOLEDO MI [TOLEDO GHIO/TOLEDO - | - GHIOITOLEDO OHIO/TOLEDO
STRAIGHT TIME OVER TIME VAC/PERS/HOL/BRV |  STRAIGHT TIME OVER TIME VAC/PERS/HOL/BRV
040 041 044/045/046/048 a0 081" 084/065/066/088 -
75 499.75 160 3268.92- 1154.08 1002.5
ST o7 MGMT TOTAL
5000 1918 2436 9354 - CREW HOURS




DEPARTMEST OF IRASSPOR] ATION RAILROAD [NJURY AND ILLNESS SUMMARY J—

FEUERAL RAILROAD ADMPES IRALON (FRY;
1.Mune af Reporng itailroad 7 Aljihabeue Cnde | 3 Repon Month & Year | 4, Sure Alphabets: Code | 5. County
Ann Arhep RR Ad 04 2007 hYH LIYINGSTON
G Name of Repaning Officer 7 OfMicial Title
Ronald L. Chadwitk, Jr. Frammasier
B Addresy 9. Telepte  fulrea Code) (Number)
_[L13715418]

121 §. \Walnut Sereat, Howell, AT 44843
10

1, _Ronaid L, Chndwick, Ir

Nome of affians)

et Traluengsier . of the tarlrozd afuieead und as guch afficer ol the sard 13ikoad W 13 my duty 1o have sUpervisipa

fTille of Office keld b offlony
aver the recard of repactable incidents arlsing from the operauen of the smd carfroad, and that | ha e caused la be compiled from the 121 record and
1o be carclully examined the anacxed repont in sitached hardcopy forms or magnetic medss or elecimmic submission of such mcdents occurring
dunng the month named at the head of this sheet: and that the said report 13 irue and complete ta the beat of my knnwledge and belief

Subscribed and swom ta belure miz, a notary public in ind for dhe State and Counly abresald, thiy 3!54" day ol

MARIFNA A tERIOR
Nolary Rildd Alwrisniin

» Bemg firys duly sworn, do suv 1pon my c2th tha |

{Use an im - Lvnaprpn {2 onty
IS My Commian « Lgan s b 17 201}
a Al gen g
" prestron acat) ' /%W% Q
) (Sipranwre ofalfiany)
T . TOPERATIONAL DATA & ACCIDENUANCIDEN] COUNTS RO REPORT MONI1 I - i
1. Troighn 'l'mnl;l'l: 17 Pagargey Tremn Mikes 13. Yard Swrching 1;.;:; Mlles 12 Oiher Trtin Miks
15. Revimned “’uterﬂunlm (6-Passcnger Miks Oporatcd T7 Number of Passerigers Tranapertcd
1 NIA
J¥ T REPUNTED CASCALTICS o, 19. - NUMBER OF FiA FORMS ATIACHED |
Type of Pervon [ Nonfatal || FRA Form Momber Number Atpsched
Worker on dwy - cmplayec 1 6LE0,5¢
. | Employees not on dury 618035

Paxsengers ob trans G18056

Honrespassersion milroad property 3 6180 57

Trespasters 618031

Worker on duly - comirscior
| Contracur - nther

Wurker on duty - volunteer

Valymeer - olher

Noairespassers/oll riitroad cropery

" | Grand r0tal Nene _ ] !

20. Retnarks Scctwm Please describe operntiohal. ent ronmental, 0r other giroumstances thal secoul for eratial (Tuctunitony @ Uam miles operated, empiayee hours, or

| passcraer counts,

NOTE: rlnu-upnnknnaf&np:lm;nﬂmnu:mmﬂmudmnﬂ:ummmmuﬂ'n-duﬂﬂlm'h-ﬁnnudu:ridmu
or s¥ed far any pdrmpose B1 vy $int or action for damagrs growing aul of say matter mretound i siid fepen " 49 U 5 C, 2080)
Sec9CFR 207 (0

DRI FHA | 813031 (R vacd Mo 20y Thus repunt i1 vogudetst b b 4 1 SR 209000 Hhrnnmmnb'hh-;mhudﬂllnhhn
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RAILROAD INJURY AND ILLNESS SUMMARY SHFET: ( OF 1

DEPARMENT OF TRANSPORTATION —— —
FEDEIA! 3AL MIAD ADMDNISTRATION(TRA (Comumaingn Sheet) OMB Al s 71V
1 Raoeal Keparmg Radroat 2 Abhibers Catr 1, ReuctMscth 1 Bepon Yexr
Asn Arbar RR AA L T 007
13 [ [ [ [ H] n
\ctadam Lopary Mutber Dy Toma Cogary S Ixy= Agr
of Ny ot
Jok: Loy
042307 px] 91" 15 AM | LUCAS Oon A 609 H

3 5 % " ] [ ™ ™ [ 5 n
Drag/ lapey Pvcd Locaxce Evem Rexck oy Hualeref Nhael | Evomn Special e
Aokl T e Aa n‘|,|.n._‘-|,- Dup Elapread Ceda

Al b |eok ey Work  * { Resrated

305E n n9A3 E a2 % 3 NIA

o Lastude upiroal) . l Nt Lospendt pgmasl) I
in. Nerrheth o 20 Ceavun)

EAPLOYEE WAS ON DUTY AS A CONDUCTOR ON APRIL 22, 2007 AT 7 00 £.AT AT APPROXIMATELY 2 15 AM. ON APRIL. 13, 1007, TIE DALLAST
GAVE WAY AND HE LOST I{IS FOOTING AS HE. WAS §TEPPING OVER THE RAIL, TOWARDS TIE RGAD HE FELL STRAIGHT BACK AND HIT RIS
HEAD ON TIE RAIL. HE WAS TAKEN TO ST. VINCENT MERCY MEDICAL CENTER FOI TREATMENT. 11E RECEIVED DACK X-RAYS AND_A
Emﬁfn o.;rllgbul\_lm FOR A HEAD LACERATION. FINAL DIAGNOSIS WAS A fIEA D LACERATION WITI AN ADDITIONAL DIAGNOSIS OF

rhl'mnlpln-llhn:wmql" S Searl repont I the acxiden FOpovE srtu.e dad, &5 tach shall gt ¥ be idnited 21 evadence
o1 ued for s5y porpose sn 8ny ki 'or deton for damiges gromag nel of $0y BLEY Beatubed 10 53K Rpes) " 19 US.C, 10003 - " -
BCF (b ! _

FURM FRA FS150.555 Ry il hEarch 20031 © .

1



RAILROAD EMPLOYEE INJURY AND/OR ILLNESS RECORD

DEPARIMFEXNT OF THANSPORTATION
FEOLIAL RAIL ROAD ARVIINTSTRA HION (FRA)

NG Arpreedd dw 1 M0

{ Raddmad

2 Cusclneulem Nunber

Ann Arhor KR [1F A}
EMPLOYEE INFORMATION
¥ 1om Hame. Fars: Isaunz, haidie Iniial T Dmen Db [ 35.5ev MRl t | 6 Socnl Scconiy Number | s Lok Hired
WiDBY, MATTHLW &, V1973 \ 30844841 7102006
HOME # Stroet Addiess fun fndke Apt, Vo ) 9 Cuy 10 Staic] 1 Zir 12, Hame 'clephonc No
ADDRESS: 657 VLW YORK AVENLE izl areu codes
LINCOLN PARK w 25

ESTABLISHMENT/ 3 Name uf+acliny
FACILITY \WHERE OFITAWA VARD

YEE i1, Stcar Al 15 Cny ib Smc | I+, 2IF
EMPLOVEE 4058 CHRYSLER DR E TOLEDD on L3608
NORMALLY REPORTS: _
(5. kb Title 1S Departinen Assigned To
CONLCTOR TRANSPOR1ATION

ACTIVITY/INCIDENT/EXPOSURE DESCRIFTION
LOCATION WHERE |20 Spocifi-Sae
ACCIDENT/ OTTAWA YARD
INCIDENT! .0 T Counn» T Swe | AP
EXPOSURE
OCCURRED: TOLEDO LUGAS . ot 2608
23 Is (s oa your premises® | 26 Daie o Ocewrence [ 27, Time Shik Began A 2¢ Tavie uf Qecinroncs Al x 29 Was person om duty T
vo [x) ne[] | vnnom v2:00 M [ x| t2is M va [x] % O
30 Dair tha Fmployec Noubied M Tuec bzt mployce Nutified U, Fexpon Naulied

COMPANY Company Poisanncl of Condiran | Company Persaarel of Comlitien Av Ll
NOTIFICATION | o s PM 1M IIUBLRG

33 Describe the general outh fiy thea persan was engaged fa arov G ingury filiness.

ON APRIL 22, 2067 ON BUTY AT 7400 .M, WORKING AS A COMRUCTOR OX OV-2 WITH E\GI;EER. DOUG KENDALL.

H Decnbe oll facrors assacrated wiih s case 13t are peminent to 2o urdersianding of hew Boccurred Include a duacussing of the sequence of
evenit feading up u u, and the twols, machinery, proccsses, matenzl cnvironmental coaditlens, s, tmohd.

APPROXIVMATELY 2:18 AAL, FHEY WERE DELIN ERING THE BALANCE, OF TIHE CSX'STO ) TRACK AFTER MAT] TIED AND LACED THE
DOUBLE TOCETIIER IIE RELEASED TRE 3-STEP AND TOLD DOUG (OY-2-72801) 1T WAS OhAY TO BACK IT ALLIN THE CLEAR. HE THEN
WENT TO CROS5 OVELR #9 TRACK TO F'HE RO D, AS WE STEPPED OVER THE RAIL TOWARDS TIIE ROAD, THE BALLAST GAVE WAV AMD
LIE | OST HIS FOOTING, 15k FELL STRAIGH T BACK AXD HIT HIS [IEAD ON TIHE RAIL. HE NOTIFIED DOUG AGAIN TO PUT 1T TOAIR AND
ASKCD T3 HODERG TO COME GIVE 1M A 1IAND

NOTE: I repont e pan of 1lie neporing ailnas scclom st pursusut o I adtalert IKyor stute aliay such shall nol * be U glied 39 v idene
wr used fbr amy purpese gy Gt OF S tion ¢ damaped grow img oyl wFany mailer smbosed e s report .® 19 LLK (. 20003

Sex ACHR 2N 7ihe
FURM FRA F HIR0 84 (Remisal Manch Xria)




INJURY/CONDITION INFORMATION
35, Dexribe m et the inpurs “cuadinon the: Ing persan susianed. lociede o descussion or'the bady peies silocied I hes 13 seewrenct, st idai
ol st nceunenme

MATTWENT TO ST VINCENT MPRCY MERICAJ, CENTLI FOR TREATMENT. 108 SUFFFRED A VIINOIRUIFAD INFLIY, 1TF RLCEIVED ONE
STAPTE IN TN HEAD AND A-RAYVS OV TS BACK 11 WAS RFCOMMENDFR THAT MATL FOLI QW UF W11L OCCL PATIUNAL _Ill'.nl\l.‘l )
CARE AND IS FAMILY DOCIOR, THE FINAL DIAGNOSIS WAS A W AD LACFRA HON WITH AN ADDITIDNAL DIAGNOMS OF LUMI R

STRATN,

36. Idenufy all persons and piganratens used W evoliste sd ur eal condivon [Inchude faciliy peov ier. and addness)

ST VINCENT MIERCY VIEDICAL CEVIER
1213 CHERRY STREET
TULEDO, UH Lis08

HOWAND WRIGHT D.O.
DEARBOIL FAMILY CLINC,. PG
311 TEI ECRAPH

DEARBORN. VI 48124

QOCCUPATIONAL CARE COMULTANTS - EAST
3028 NAVARRE AVENI'E
DREGON, Ol JJALE

37, Drsexlbe all procedues, madications, thera, eie., usedroctummended for the treanneat uf condinon:

X-RAYS OV BACK. STAPLE O HEAD FOR HEAD LACERATION, TVLE.\'ﬂlJIRLPl(-’FI\'mIOTIl!h\ FOR PAIN.

34, Check ny of the (dllow my conseyuences resultng from tils injuryveondwsan

[0 veh Dol O wspuslicomn for veuneni o an
. inpahent.
O  Resriction of work. Reportrie days of tesiciod acti ny? asol -
03 Mukiple rerments or rersy sessiomt

F]  Occupsuonal liness  Dote ol inital diagoosly - *
0  itnsruciions o cbuam prescripnun medicaton, or rectip of pretenprion mediction. 0 Lomalcensciomocu
[X]  Mtisseda day uf wuek or neat shifl, Keporable days thacet from worl. »n asof. SMIIGY
O signbeam rjunilines, one meeiing specific cave cntora, o 4 ¢avered data case
{X]  Modical irezunens Thus ucludes any medicul cane or sreaunent beyond "lirst md® that Is given, or should kave been given, regandicss of

who provided Ui tneatment, *First Asd® trectment is limited m very stmple procedures. ¢ 2., application of « hamdaid on minor serziches,

cufs, abrusians, etc
{0  Tiamfer w0 anoshes yob ue ievminanon of employsnent. .
'30. I any of the abose contequences ocrumed, the myury foondsiian 18 Simost aiw 3y repodable 1o FRA on korm FRA F 6180.552 [Myou believe this cose
Uoes not 1nce! the scposting el you st give s hricf eaplanion below of the basis for Lies declxdon. Was the cave reported! o) w[]
40 [L1s thus emplovee been panided i opporuntty 10 A iew, bis or ket 0™ ves [J Mo
41, Pregarer's Name: - +[ 42 Proparer’s Tulle 41 Telephooe Numbes H e

Reasid I.. Chadnick, Jr | Testdmaser, ¢ Aps- 5017007




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD [REPORT MONTH _ |[REPORT YEAR
ANN ARBOR RAILROAD 4 2007
[ESTABLISHMENT EMPLOVEES ON SITE (YEARLY AVERAGE)
CORPORATE OFFICE
121 § WALNUT STREET 1"

HOWELL, MICHIGAN 48843

Na raporiable injuries or llnesses for this ponod

PREPARERS NAME AND TITLE' EPARGRS T0.EPHONE NUMBER [SIGNA)! - 7 ToaTE
RONALD L. CHADWICK. JR. M% | -
503172007

TRAINMASTER {418) 7264181




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RALRGAD REPORT MONTH _ [REPORT YEAR
| ANNARBORRAILROAD _____4 2007
ESTABLISHMENT EMPLOYEES ON SITE (YEARLY AVERAGE)

DUNDEE DEPOT

508 E MAIN 2

DUNDEE, MICHIGAN 48131

No reporiable injurtes or ilinesses for this periad

-

PREPARERS NAME AND 1ITLE PREPARERS TELEPHOME NUMBER |GG 3 l * 1DATE
RONALD L. CHADWICK. JR. . 7/ A
TRAINMASTER {419) 726-4181 i 573172007




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

NAME OF REPORTING RAILROAD

ANN ARBOR RAILROAD

REPORT YEAR

2007

ESTABLISHMENT
HALLETT TOWER

1061 MATZINGER ROAD
TOLEDQ, QHIO 43611

4

EMPLOYEES ON SITE {YEARLY AVERAGE)

No reportabla injuries or dinessas for this porod

PREPARERS NAME AND TITLE ° |PREVARERS TELEPHONE NUMBER 1S\ v |DATE
RONALD L. CHADWICK, JR ’
TRAINMASTER  {418) 7264181 : 4 573112007

—— o — —— e ——




REPORTABLE EMPLOYEE INJURIES AND ILLNESSES

Poge | QF i
Nage of Reponimg Railvnas Repont Month Report Year
_ ANN ARBOR RR AA o W7
Lstablishment OTTAWA YARD Employees on Suce{Yealy verage)
4p<8 CHRYSLER DIUVE
TOLEDO, on 43608 3
Actdent/Injury Number County State
142307 LUCAS on
22\ of Occurrenca Jab Clsefleaton Road Erclght conductors(Local and Way Frelght)
0472372007 &9
[ Days Resincied Vays Lost InguryAliness Cutlacerntionfahragion, skullitealp Daieof Death
0 38 205
Tozn! bn dus report 1

. Picparer Naune & Tule Prepater’s 1 clophons Number js?ﬁaa‘m - Tt

Ronald L. Chadnick, Jr. s . .
R “I9T2EIBI My ) énnont
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APRIL

APRIL 2007

M M M OHIO OHIQ, GHIO
STRAIGHT TIME OVER TIME VACIPERS/HOL STRAIGHT TIME OVER TiME VAG/PERS/HOL
001 002 005/008/007 020 021 024/025/026
1306.58 178.02 240 $38 5075 10
Ml [TOLEDO Mi JTOLEDO t4l [FOLEDO OHIO/TOLEDD OHIOMOLEDO ORIOTOLEDO
STRAIGHT TIME OVER TIME VACIPERSHOL STRAIGHT TIME OVER TIME VAC/PERSHOL,
040 041 044M45/048 080- 081 DE4/065066
1051 5§ 485 168 3708.23 1166.27 312
ST or MGMT TOTAL ..
. 6205 1880 2436 10521 CREW HOURS




Section 4.17
Contracts










Employment Agreements

1. Employment Agreemen: between the Company andiZRair atatizndated 06/06/12.

Financing Agreements

1. Letier Loan Agreement between the Company and EEEGRBRred dated 05/01/06 with an
accompanying Master Revolving Note dated 07/01/10 and an Installment Note dated
07/01/10).

?. SWAP Masicr Agreement (Muldcurrency-Cross Border) between the Company and

TR duied 08/21/06

Sce Scctions 3.11(c) and 3.12(a), which are incorporated by reference, for o lisung of real
property leases, licenses and other occupancy agreements.

Sec Scction 3.13(a), which 1s incorporated by reference, for a description of software licenses.-

See Section 3 18, which is incorporated by reference, for a list of employee benefit plans




Tanff Identifier

AA 3000

AA 1002-B
AAA522-D

AA 4523-D

AR 4525- C
AA 4526-C
AA4531-A

AA 4538

AA 4540

AA 8030-€

AA 9038-CC
BNSFC 305794
CSXT 526
CSXT 44262
CSXT 84314
CSXT 83329
CSXT. 167035
CSXT 167875
CSXT 167876
GLC 7008-M
GLC 7163-H
GLC 7220-D
GLC 7231-D
GLC 7232-D
GLC 7787-B
GLC 7290-D
GLC 7306-8
GLC 7310-A
GLC 7313-8
GLC 7321-A
GLC 7332

GLC 7333-A
GLC 7335

GLC 4336-B
GLC 7341

GLC 7344
HESR £Q0003
HESR EQ-0014
HESR EQ-0023.2
HESR EQ-0028
HESR EQ-0035
HESR -0036
MESR -0037

Effective Date Parties To the Tanfi
1/1/2003 AA
7/19/2010 AA
2/19/2012 AA,CSXT,UP
8/16/2012 AA,CXST,KCS
372372012 AA,GLC
8/27/2012 AA,CSXKT,UP
9/24/2011 AANS
12/15/2011 AA,CSXT,UP
8/27/2012 AA,CSXT,UP
2/4/2009 AA
4/12/2007 AA
4/1/2012 BNSF,NS,AA,GLC
6/1/2012 CIRR,CSXT.AA
2/15/2012 CSXT,AA, GILC
8/1/2012 CSXT,AA, GLC
1/1/2012 CSXT,AA, GLC
10/12/2011 CSXT,AA, GLC
10/12/2011 CSXT.AA, GLC
10/12/2011 AA,GLC
2/14/2012 AAGLC
1/1/2012 AA,GLC
8/1/2012 GLC,AA,IORY
1/1/2012 NS,AA, GLC
3/1/2012 GLC, AA, NS
11/1/2011 GLC,AA ]
2/22/2012 GLC,AANS,WNYP
10/1/2011 GLC,AANS
10/18/2011 GLC,AA,NS,WNYP
3/1/2012-GLC,AANS
4/4/2012 GLC,AA,CSXT
9/1/2011 GLC,AANS
9/1/2011 GLC,AA,NS
1/16/2012 GLC,AA,NS,WNYP
7/16/2012 GLC,AA
6/26/2012 GLC,AANS
7/25/2012 GLC,AAWE
6/1/2009 HESR,GLC,AA
12/1/2011 HESR,GLC,AA,NS
6/15/2012 HESR,GLC,AA
8/10/2011 HESR,GLC,AA
11/20/2011 HESR,GLC,AA,NS
12/1/2001 HESR,GLC,AA
1/1/2012 HESR,GLC,AA
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HESR-D033
HESR-0047
HESR-00414
HESR 28211.004 3
LSRC 26-0092
LSRC 28-0003-A
MMRR EQ-0006
MMRR EQ-0007
N5 18275-54

NS 18275-38
NS 18275-54-F
NS 18275-37-R
NS 18278

NS 19496

N5C 15891

NS 19958

NS 20003

N5SC 20048

NS 20093

NS 20128

-N512128-26

NSSC 81932
NSSC 82953
NS5C 83535
NSSC 87734
NSSC 94990
NSQ 98846

1/1/2012 HESR,GLC,AA
6/15/2012 HESR,GLC,AA
1/1/2012 HESR,GLC,AA
1/1/2012 HESR,GLC,AA, NS
6/1/2012 LSRC,HESR,GLC,AANS
10/1/2011 LSRC,HESR,GLC,AANS
1/15/2012 MMRR,GLC,AA
1/15/2012 MMRR,GLC,AA
6/1/2012 NS,AA, GLC,MMRR
2/1/2012 NS,AAGLC
6/1/2012 NS,AA,GLC,MMRR
2/1/2012 NS,AA,GLC,HESR
2/1/2012 NS,AAGLC
9/1/2011 NS,AA,GLC
6/11/2010 NS,AA,GLC
12/2/2011 NS,AA,GLC
4/15/2012 NS,AAGLC
9/1/2013 NS,AA,GLC
4/16/2012 NS,AA
5/1/2012 NS.AAGLC
5/1/2012 EARY,NS,AA,GLC
9/1/2011 NS,AA,GLCHESR
7/1/2012 NS,AAGLC
4/1/2012 HESC,GLC,AA,NS
9/1/2011 HESR,GLC,AA,NS
1/1/2012 NS,AA,GLC
1/1/2012 NS,AAGLC
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Section 4.18
FEmployec Plans

1 Ann Arbor Railroad Section 125 Plan
2. Ann Arbor Railroad 40E(k) Pralit Sharing Plan
3. Ann Arbor Railroad Family and Medical Leave Policy

4. Ann Arbor Railroad Employce Medical Plan - Blue Crass Blue Shicld {Simply Blve PPO
HSA - Plan 1250/0%)

5. Ann Arbor Acquisition Corporation Group Insurance Policy
6 Informal annual discretionary amployee bonus plan

7. Supplemental Executive Retirement Plan PRS- EEEIo#e](07/01/05, as amended on

12/31/08.

8 Supplementul Execulive Retirement Plan Jijieisetrey cai oly o

on 12/31/08.

07/01/05; as amended

The Form 5500 for the Ann Arbor Raiiroad 401 (k) Profit'Sharing Plan has not yet been filed for
the 2011 Plan year '

———— -




None

Section 4.19
Insuranee Claims




Section 4.20 '

Affiliate Trunsgctions

[. Supplemental Exceutive Retirement Plan GEERESEE Ty BNRGAEd 07/01/05, as amended on

12131/08.

t~

Supplememal Executive Reurement Plan (AREEERpsmassiesyoll) 07/01/05. as amended

on 12/31/08

3. Second Amended and Restated Shareholders Agreement dated April 1. 1996, as amended by
the Amendment 10 Second Amended and Restated Shareholders Agreemem dated July 1,
1998 and as amended by the Second Amendment 10 Sccond Amended and Rcmted
‘ihnn..ho!derq Ag,rccmcnl dated May 1. 1999, by and umong the Company. ¥ }?’
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Section 4.21(a}

Employnient Contracts

- — ‘?'_'?r?lﬂ:,lz‘?ﬁt\,

b oy =
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Employment Agreement between the Company and

Supplemental Executive Retirement Plan for 2T
1231408,

Supplemental Execunive Retirement Plan for
on 12/31/08.




None

Section 4.21(b)

Luabor Compliance and Incidents




Section 4.22(a

Environmental Matters Exceptions




Section 4.22(h)

Environmental Reports







Section 4.23(a)

Railroad Assei Liens

Two parcels of propenty owned by the Company in Dundee, Michigan and more specifically
idenufied below are subject 10 a mongage exccuted by the Company to QPRI e TR Eir
dated October 5. 1988 and recorded Ociober 11, 1988 in Liber 1054, Page 112 and an
wsignment of leases and rents executed by the Company 1o EESE T Rpe dated October
5. 1988 and recorded Oclober |1, 1988 n Liber 1054, Page 136 The debt secured by the
mortgage and assipnment of leases and rents has been paid 1n full by the Company. but the
mortgage amnl ussignment of leases and rents were never discharged. The Compuny atiémpted 1o
sell the land o fEE R vshareeea e, bt the cherk and deed are sull
being held by Eigsegeiukofis 84 Inc pending the discharge of the morgage and sssignment
of lcases and rents. The Company has not persued this matter siee 2008




Section 4.23Mb

Company Subsidiaries

Name

Entity Type

Junisdiction

Incorporation
Date

Authonzed
Common Shares

Owncrship of
Issued and
Qutstanding
Shares

Oid Post -

Office. Inc

Corporation

Michigan

07/10/87

50,000

Ann Arbor
Railroad. Inc.
{fka Ann Arbor
Acquisilion
Corporation)
ownas 1.000
sharcs of
common stock

.Tempcrance
Yard
Corporation

Corporation

Ohio

08/20/87

750

Old Post Office,
Inc owns 500
shares of
common stock




Section 4.24
Top 20 Customers




Scction 4.26(n)

Rail Maps
Plan Numbher New pdf. File County Remarks
Name
Index fadex Map Vanous Index map—Moanroe (0 Slmawassee County
M-l-a/l M-la | Monroe State Line 1o Temperance Road
M-1-a/S-1 M-1-a §-1 Monroe Stution Map — Temperance
M-1-a/2 M-1-a.2 Monro¢ Temperance 1o Jackman Road
M-1-a/8§-2 M-1-a. §-2 Monroe Suuop Map - Samana
M-1-2/3 M-1-n 3 Munroe Jackman Road wo Lulu
M-1-a/8-3 M-1-a2.83 Moanroe Stution Map - Lulu
M-l-a/4d M-1-a. 4 Monroe Lulu o Dixon Road
M-l-a/S4-a M-1a. S-du Monroe Station Map — Federman
M-1.a/S54-b _M-1"a. §-1b Monroe Station Mup — Diann
M-1-0/5 M-}-a. 5 Monme Dixon Road 1o Day Rouad
M-1-a/S-5-u M-1-a. S-5a Manroe Siatiun Map — Dundec
M-1.a/8-5-b ' M-1-a. 8-5h Mounroc Station Map - Dundee Uptlown Lend
M:-t-a/é M-1-a:6 Muonroc Day Road (10 Crowe Road
M-l-a/56 . M-]=a §5-6 Monroc Suaiion Map - Azalia ’
M-1-a/7 M-1.4. 7: Monroe/ Crowe Road 1o Willow Road
Washtenaw .
M-1-a7 §-7-a M-1-0. 5-71 Monroe Suuion Map ~ Milan Yard
M-1-a/S-7-b M-1-a §-7b Washieoaw Station Map — Milan
M-i-2/8 - M-1-a 8 Washtenaw Willow Road to Bernis Road
M-1-a/5-§ '| M-1-a. S-8 Washtenaw Swation Map - Urania
M-1-a/9 M-1-u. 9 Washtenaw Berrls Road to MP 41,5
M-1-a/S9 M-1-n S-9 Washicnaw Station Mup — Piusfield
M-1-a/10 M-t-a. 10 Washichaw MP 41 510 MP 44
M-1-a/ 10 M-1-2; 10 reduced  * | Washienaw .| MP 41.5 1o MP 44 (reduced file size)
M-1-a/8-10 M-1-a. S-10 Washtennw ‘Station Map — Ann Arbor  _
M-1-a/5-10° °) M-]1-a. S-10 reduced | Washrenaw Staunn Map - Ann Arbor (reduced file size)*
M-1-a/ll ‘| M-1-a 11 Washichaw | Station Map - Ann Arbor Ferry Yord
M-1-a/1l M-l-a. 11 reduced | Washtenaw Station Map - Ann Arbor Femry 'Yard |
' (reduced file size) ’
M-1-a/12 M-l-a. 12 | ' Washtenaw Station Map ~ Ann Arbor Madison Stato
. Felch 81,
M-1-2/13 M-la 13, Washtenaw Stution Mop - Ann Arbor Miller St 10 Truver
- St. :
M-1-u713 M-l-a. 13 reduced | Washtenaw  °| Station Map-Ann Arbor Miller.Su 10 Traver
. ) St. (reduced file size)
M-1.a/14 M-1-a; 14 Washtenaw * | Suation’ Map — Ann Arbor Travér St to-MP
3 47.5 ‘ ' .
M-1-a/15 M-l-a. IS Washtenaw Swiion Map — Aon Arbor Barton Di. 1o MP,
51 .
M-1/8a11 M-1 SAL 1 Washtenaw ] Saline Br. 1-94 o Plan Road
M-1/8al2 M-1 SAL 2 Washienaw | Saline Br Plait Road to Pittsfield Jet
M-| /Sal 3~ M-I'SAL 3 Washtenaw ~ | Saline Br. State Road (0 MP S-44 ~




M-1/Sal4 M-l SAL 4 Washtenaw Saline Br Indusuaal Dr, to MP S-6 4

Q-1/SL-ln O-1 SL-lu Lucas Stauion Map Lunds Galena Si_to Ontario St

O-1/5L-2a 0O-1, SL-2a Lucas Station Map Lands Ontario St. to I-75

O-1/58L-3 0Q-1, SL-3 Lucas Station Map Lands Ketchem St. 1 [-75

0O-1/81.-4 O-1. 514 Lucas Station Map Lands 1-75 10 Ottawa River

O-11SL-4a O-1 SL-4da Lucas Stanon Map Lands I-75 to Ouawa River

O-1/8L-5 0O-1. SL-5 Lucas Stetion Map Lands Ottawa River 10 South of
Stickney

0-1/8L-6 0-1.8L-6 Lucas Suion Map Lands Sowh of Suckney 1o
Detroit Ave.

Q-1 /8L-7 0-1 SL-7 Lucas Statiun Mup Lands Detrail Ave. to Stateline

Q-1/S8T-1a 0O-1. 8T-1a Lucas Station Map Tracks Galena SL. to Ontano St

Q-1/5T-2a O-1. ST-2a Lucas Station Map Tracks Ontario St. 1o I-75

Q-17ST-3 Q-1.81-3 Lucas Station Map Tracks Kewchem St o I-75

O-1/5T-4 0-1.ST-4 Lucas Station Map Tracks 1-75 1o Otlawa River

O-1/ST-5 O-1. ST-5 Lucus " Station Map Tracks Ottawa River 10 South of
Stickncy

Q-1 /8T-6 0O-1 ST-6 Lucas Stanon Map Track: South of Stickney to
Detroit Ave

O-1/8T-1 0-1.57-7 Lucas » Stntion Map Tracks Detroit Ave 1o Stehne

TYC TYC- | Lucas Temperance Yard

T'YC TYC-DTI Lucas Temperance Yard

TYC . TYC-2 .Licas Temperance: Yard Cuzrent Track Map




Section 4.26(b)

Interchange Carriers and Locations




See attached kst

Section 4.27
List of Equipment and Machinery




Sysien aii/a012  9-31.22 MM

User Date 8/3/2012

‘Ranges:

Assct D * Firat to last
Dzscription. Firsi to Last
Ascer'Typs:  Plrer to Last
Structure ID: Flrgt to Last
Class ID Pirsc Lo Last
Locatfon ID  First o Last
Property Type. Firststo Last
Quancity. flray Lo Last

Sorted By Class ID

:Dascriptian

"Ballas:
dallas:
* Ba))asc
Ballast
Rallast
Ballast
Bollpnr
« Ballast
Ballaat
Ballsst
. Ballast
Ballaat
Ballast
Ballast
BALLAST, lFRBIGHTI

.Ballast - Ottava Gooth Spur

Ballast - wo 6024
" BALLAST ES OB
. BALLAST- FREIGET
BALLAST “PREIGHT
BALLAST, PREICHT
* Ballasc Inatallat:on
fallast Installation
Ballast’ Tastallacian
Ballast Installation
Ballast Incsllacion
BALLAST ML MON
BALLAST ML OH
BALLAST ML WAS
BII.I-ASI' Mp 5.5-21.4
BALLAST 5AL NI
BALLAST STATR ROD CRDSBING
SALLAST TREI
PALLAST TRX1
BALUAST TR
BALLAST WE' OB
'Ballast WO 6025
Ballpst W06025
lallut w0698’

Ann Arbor Acquisiticn

Pivec Asgeis Tavencory List by Class

hsset ID Leeatien ID
00586-1 ORI0
00602- 1 MICHIGAN
00603-1 . QIO
00604-1 0310
05401 MICRIGAM:
00641-1 OHIO
00646-1 HICKIGAN
00654-1 NICHIGAN
00§92-1 MICHIGRN
00693-1 MICHIGAN
00748-1 JOBID
00750-1. MICHICAM,
00772-1 NICHIGAN
a0776-1 0H10:
007791 RICHLCAN
00836-1 KICAIGAY
«00837-1 HICRIGAS"
006381 NICHIGAN
00838-1 ' RICHIGAX
00278~} RICH1IGAN
00872-1 anio
foe91-1 (O
00937-1 ‘GHID,
80938-1 HICHIOM
00952-3 MICHICAN,
00967-1 « MICRIGAN
100968-1 YHICRIGAN
e
00655-1 Lecs (1]
0o904-1 CHIO:
00321-1 “0d10
00033-1 X0

- “00576-1 -0310:
00577-1 MICHIGAN
p662-1 MiCAICAN
00970-1 NICHIGAN
009N -1 MIZEIGAN
00872-1 MIZHIGAN'
00973-1 v MICHIGAN *
00976-1 MITHIGAN .
00035-1 - MICHIGAN
0003¢-1 <0RI0-
600371 MIZRIGAN
00501-1 *M1JUIGAN
000331 MIZHIGA .
00453-1 "MICHIGAY"
£0030-1 0310
00504-1 QK10 -
4003121 041G -
00032-1 QHI0
007491 MICHTGAN:
008011 s HICHTGAY

00800-1 - NICHIGA

e e e bt el el

-

. .
omh pue et ek et pt P 0 Jot pd Bt Bl pud Bt Rk e ek el

P ok gt bt gt et ok bl Bt B et Bue pue Gt gk el i b fas B et
'

=N

Pire: o Last
First to Last
First to last
First Lo Last

P! in Svc Date.Frrsc to Last

Piret to Last

Tost Basis

*§184.90
$11,989.83
$864.22
5864 17
$25,641 19
81,314.10
$7,218.60
513,119.90
316,649.84
$3,050.78
51,076769
$13,505.17
5i1,434.86
$770.39
$11,755.81
328,152.82
§5,014.93
e
$3,311.84
$19,548.18
$3,450.38
T 415103
§2, 161700
§21.419.59
$0.41
§36,565.53
$10,720:00
$2,135.96
§782.50
§37,442.48
§1,767.4%
$5;343:00
§11,429.60
511,429 60
88,214:18
§3,691.50
$18,107 20
,$2,498 B2
512,618 40,
537,240 75

§106,525.00

S! 191.00
SSB'“S 1

541,986.72

$11,432700
§21512.
$1:487.:00
§9,502.72
fnL.ane
§4,564.00
$26.517.50
§1,311.50
51,027.00;

Page:

Usex ID.

£116.93
87,011.59
$471.02
$47.N
§13,462 96
" $689.99
$1,48.95
9,860 48
§1.677 63
$1,281.40
£391.92
§4.915.43
$3,195.75
$22% 02
$3,495 18
§7.194.23
‘§1,202.77
1,587
$846.31
$4,344.21
“§785.10
$146:14
544, 25¢
$3,211.54
§0.02.
-§1,324,19
' $345.761,
.§59:48
 8410.89!
56,970, 68
3275.00
$4,;230,20
§6, 858,51

- §6,058.51

54,267.21"
$123,61
§472.50

$83.77
$422.62
S1,035.52
4$34,338.%6

$1,893.058
$46,298.36
$32,371.36

§13,048:89,

§2,673.45
$2,760.7%
$7,154,05°
*$5,721.8)
1$3,629.28
1$9.'658. 82

§403.89

§302.45°

BS516297

§6. 11a 1]
§385.40
$386.40

$12,178.2)
5624.11
$1,468.65
$0,919.02
$8,972.15

§1,669:)8
624,77

58,589.74

«59,035:08

5411
53,260 63
$10,9%8.45
5§1,7137.35,

*45,789.10

1152,465:53
515,203 97
.52,603.62""
»§605. 65
142,686:75 .
$18,205 05
so-ss-
535,241 1
59, 91:*3!
+§2,076.48
-, §37L.61
. $30,472:40
’ §1,492,49

§17112780

§,571.09.

§4,571.09

$3:945.97

$31567:89
$13,634.70

,82,415.10

§12,196,78
.§36,206: 23
*$22,106:24
© 7 $497.95.
$13,176:64
$10.627736
«.$1;843,11°
§638,.82

W5726.25°

$2,340.:67.

51,505:17,
$95¢ 72

$16,878.68, *
“$967. 61
. 572455 ¥

—— —



http://HICHIGA.ll
http://HISIGA.ll

Systen:  B/1/2012 9 31:22 MM Ann Arbor Acquisitien Page 2

Fixed Asseis Inveniory Lisi by Class

- Descripeion Asger 1D Location [D Qty Cag: DBas!s Accun Depr Fet Book
BALLAST ¥/S MI 00033-1 KICHIGAN 1 $46,317 oo $35,670.4 $9.646.57
Ballast, Galena Street Sading  00896-1 ] . $12,37.1 §2,408. M3 $9.367 48
BALLAST, MAINLINE 00669-1 MICHIGAY 1 $§61,001.04 $30,164.36 $30,036.68
Ballast, M1 00893-1 CZI0 1 §1,7157. 14 SHI TS $1,415.59
Ballasy, MI 008941 HICRIGAY 1 $21,423.19 $4,585,17 §18,665 22
Ballast, Ohio Manline 00897-1 OLI0 1 s872. 22 $inz 11 $700.17
Ballast, Ohlo Bide-track 00759-1 oFin 1 §2,194.81 $731 %0 §1,462.91
VATN LIRR BALLAST 00559-1 OEIO 1 §5,401 27 $3,242 12 §2,180 35
MAIHLINE BALLAST 0G561-1 MICHIGANY 1 $11,758 58 §7,055.87 $4,702 71
Hev Track 21, Ovtawa Yard 007141 CEIQ i $3,726.43 §1,891.62 $5,834.51
OLD PCFAS 35 - BALLAST Y/8 00690-1 0¥I0 1 §19,42.00 $15,630.28 §4.:11.72
SIDATHACK BALLAST 00560-1 oslo 1 §4,239.00 52,543 &5 §1,695.35

Totals for Class ID AALLABT
Ballast
65 $399,222.44 1§430, 586,10 $468,620. %

65 Assers

——— o —




Syaten-  6/3/2012 9:11127 AX

Description Asser 1D
Eridge 5 78 00360~
BRIDGE WORK 00579-1
bricges 00170-1
ERIDGES FZCH/UTROU/HASH 00s13-1
BRIDGES MP 12.03 001315-1
BRIDGAS MP 14.6 @0115-1
BRIDGZS K& 22 08 gei17-1
BRIDGES H? M.5: 08116-1
BRIDGES M2 23.18 #0115-1
BRIDGES M2 1.63 00113-1
BRIDGES M7 11.48 00120-1
BRIUGES ¥P 25.% 00121-1
BRIDGES WP 4Y.4F 00122-1
BRIDGES M? 45.55 00123-1
DRIDGES WP 45.6% 00124-1
BRIDGES M2 45.89 001251
BRIDGES.MP 46.22 00126-1
BRIDGES M7 46 23 aosle-1
ZRIDGES-MP 5,78 00134-%

Capitalize Diain.Assosszent Impr 00573-1

Culvert 80975-1
CULVERTS K? 42 17 00174-1
CULVERTS MP 0.00 00127-1
CULYBRTS NP 1.43 00128-1
CULYERTS HP 1 43 001231
CULVERTS HP 10742 00141-3
CULVERTS MP 12.7 001421
CULVERTS MP 11.24 00143-1
CULVERTS MP 11,59 00]44-1
CULVERTS KP 14.31 0145-1
CGLVERTS MP 14.81 00345-1
CULVERTS MP 1501 0014741
CULVERTS EP 15.41 00148-1
CULVERTS MP 15.41 00149-1
CULVERTS MP 15.51 00150-1
COLVERTS MP 16.31 f0152-1
CULVERTS MP 14 (5 00152-1
+ CULVERTS NP 18 76’ 00153-1
* CULVERTS PP 19,52 ¢0154-1
COLVERTS WP 269 ib13o-1
CULVERTS ¥P,2.69 001311
CULVERTS NP 2) 00 {0155-1
COLVERTS MP°25%.5 '00156-1
' CULVERTS NP 29.87 40157-1
,! CGLVERTS MP 31.71 00158-1
CULVERTS WP 12.54 101%9-1
COLVERTS NP 33.05 00150-1
CULVERTS NP 33 43 00161-1
CULVERTS' NP 34.31 01521
CULVERTS P 34.85 00L63-1
CULVERTS MP 35.65 00164-1
CULVERTS 4P 38.01 00165-1
CULVERTS. NP 35.14 001£6-1
* CULVERTS MP 38.)7 0016751
+COLVERTS NP 39,30 001€R-1
CULVERTS WP 4.6 00132-1
CULVERTS MP 4.99 *00133-1
* CULVERTS ¥P.4.991 01341
CCLVERTS NP 40.27 00169-1
CULVERTS NP 41.76 00171-1
CULVERTS NP 41,92 00172°1
CULVERTS MP 42.1 001731
+ CULVERYS M2 42.17, 00175-1

Arn hrbor Acquisition

Fixed Asaets Ioventory List by Class

location ID Qty

MICHiGAX
MICHTGAN
MICR!aM
NICHIGAN
KICHIGAN
NICHIGAY
NICHIGAN
NICHIGA
az10 |
KICHIGAN
HICAIGAN
HICHIGAN
NICHIGAN
HICHIGAY
« MICHIGAM
' HICHIGAN
MICHIGAK
MICHIGAN
HICHIGAR
NICHIGAR
RICHIGAN
ORIO
0410
o710,
MICHIGRH
WECTOMY .
NICHIGAN
. NiCHIGAN
' MICRIGAN
UICHIGAN
MICHIGAN
*RICHIGA"
* MICHIGRYN
 RICHIGRY
MICHIGAN
H!Fﬁfﬂﬁ!
MICHIGAN
1 NICHIGAS
OHI0
odI0
INICHIGAN. *
MICBIGAN -
MICHIGAN
IMICRIGAN
MICHIGAN
WICHIGAN
MICHIGAN
MICEIGAY
MICHIGAN
MICHTGAM
\MITHICAY
III".'HIGHN [
HITHIGAN "
NIZRIGAN
gm0 -
ORIO
onio
MNITHIGAN
NIZHIGAH
MITHIGAN
MITRIGAN
' MICHTGAN *+

..-.....u_l.-_n—.....-‘...,-n.-u.—..-.-H|-p-¢|.-l|-o|.-..l—-|.-|_...p.-.....-..-..-.—.—,..n—-u..-.-l..-....-lp-

Ll e I e g = e S e S

Cost Bas:s

510,279 U
$3,1711.08
$465.00
$85,250.81
§1,327.00
53.6456.00
$12€,555.00
§48,754.00
$45, 769,00
$45,446.00
$32,505.00
£1,711.00
$22,812.00
$27,019.00
$21,875 00
$23,189.00
$190, 816.00
‘440,029.25
§5,423.00
$47,040.04
$14,M6.54
$305.00
£627.00
$1,52¢.00
*§270.00
$928.00
$1,610 0D
$610 00
$610.08
§610 00
$610.00
$697 0p
$1,858.00
'§697 00
$697.00
$406.00
"$17572.00

«$750.00.

. §697.00
§2,116. 00
$4,11.00
$1,672.00
$1.114.00
$1,540:00
$173:00
§1,176 00
§305.90
.§305.00
$429.00
£505,00
$2,054.00
§604.00.
§697.00
S624:00
. $406,00
$1.456.00
$4,852.00
$3,714,00
§375.00
.£465.00
$465:00
§5,676,00
$954.260,

Paga:

$210.80
$1,926.28
$368..12
$50,494 79
§1,050 61
$2,380.19
$100,200.26
§18,599.85
$36,236 61
£15,9082.41
$25,735.10
$2,918 039
51B,076.M
§21,391,67
§17,319.02
$18,359.39
§230,47'03
$30,468.66
$4,291,5%
$1.180 51
$357.5]
$241.51
$496.46

- 51,206.60
$211-15
§7130.70
51,214 §7
$482 95
$482.95
$452,95
$432.95¢
§551.82
$1,471.02
* §551.82
3551.82
$21.48
§1,121.71
$593.81
§551.82
$1,675.27°
$1,254.76
§1,303.13
$881 &%
$1,225.62
§612.02°
5931.06
$241.51
§241,51
$339.62
§402.16
$1,624.17
$478_18
$551.82
$494,067
+§321.44
§2,15.65
$3,920.60
$2,9%0
$256.87
§$368.12
$369.12
§4,493°83
976341y

$10,050, 46"
$1,344.00
$35.88
§25,736.04
§276.19
§759.0}
$26.356.M
£10,154.15
59,532.13
§9,465 59
56,769 90
§112.9!
§4,755.2%
$5.627 11
§4,555:58
$4,829.62
$69,568.97
$9,5£0:83
§1,129.44
$15,859.51
§13,099.01
§63.49,
$110.54
5317.40
856725 '
$193.30
$315:.33 -
5121.05
5127.05
$127.05
$127,05"
$145.1¢8,
$185.9¢
245722
§145' 15
§04.56;
$340: 27
$156.19 -
§145:18°
§4e0:73
$856.24 .
$348,27
$232.05
$122,34
§160.98
§244,54
$63.49°
§63,49
$89.33
5105. 84
$429 83
§125.82¢
$145.18
§129,93.
$84 55
$722.31.
§1,031:40
#m.s
579.132.
596 BA:
+$96.08:
51,182,137, »
?275200.91. ,




Systen  0/3/2012  2.11;22 aM

Descripci

Aaset ID

Lacatien 1D

Ann Arbor Aequisition

Pixed Assets Inventory List by Class

Cost Basis

CULVERTS MNP 42.63
COLVERTS MP 41.16
CULVERTS MP 43 74
CULVERTS M2 45.76
COLYERTS MP 47.13
CULVERTS ¥P 47 21
UGLVERIS MP 5.95
CULVERTS MP 7.26
COLVERTS NP 7.29
COLVERTS MP 7 76
COLYEPTS NP 7.5)
CULVERTS MP 9.19
CULVEATS UKDER 16 MP 0,45
CULVERTS UNDSR 16 NP 1.50
- CULVERTS ULDER 36" M2 10 98
CULYERTS UNDER 36° K7 11,23
CULVERTS UMDER 36* MP 11.21
*COLVERTS DSR 36* M? 11.53
CULVERTS UNDER 36° MP 12.61
.CULVERTS ‘IZDER 36" NP 12.51
CULVRRTS DWDIR 16* MP 13.36
CULVERTS ONDER 35° MP 14 DO
CULVERTS UNDER 36* MP 16.19
CULVERTS UMDER 35" MP 17 18
CTLVERTS UKDAR 16" WP 17 37
COLVERTS [NDER 36° MP.18 29
CULVERTS ONDER 6% MP 18.44
;CULVHRTS,HNBEI 16® vp 20 06
CULVERTS GMJER 16* MP 20.55
"CTALVERTS UNDER 16" MP 20.72
CULVERTS LUNDER 36" WP 20.72
COLVERTS UDER 15* NP 21.15
+ COLVERTS UNDER 16 NP 21.57
COLVERTS UNDR2'3E" MP 22.05
CULVERTS UNDER 36" HP 22.%0
CULVERTS WNDER 16" HP 21.25
CULVERTY UNDER 16* MP 2)'.66
CULVERTS UNDER 35° MP 23.67
COLVERTS UNDER 35° MP 21.40
CULVERTS UNDER 36" NP 24.26
CULVERTS (DNDER 35° WP 25.72
CULVERTS GHDER 36° NP 26.05
“CULVERTS LMDER 36" MP 26.87
» COLYRTS UNDER Y6* MF 27.00
CULVERTS UNDIR 36" MP 27.36
CULVERTS MMDER 36° MP 28,31
CULVEYTS UNDER 36" M, 26.57
(."..II.V!RTS TMDER 36° MP 28.71
Y CULVERTS UNDER -3§* MP,29 17
., CULVERTS UNDEE 36" ¥P- '20.17
CULVIRTS TRDER 16" WP 29.%2
COLVERTS UNDER 36" WP 3:04
CULVERTS UNDER 26 MP 3.2¢
CULVERTS UNDER 16 WP 3.1
"CULVERTS ONDER 35" KP 1.25
CULVERTE, RDER 36° M2 3 19
, CULVERTS THDER 36* Me 3 3¢
.cumvnlrs UKDER 36° MP 3.72
CULVERTS ONDER 16° MP 3,72
CULVERTS DNDER 36° EP 3 8}
CULVIRTS LNDER 36* MP 30.37
CULVERTS 36° NP-30 90
CULVERTS CMDER 36 KP 31 08

00176-1
00177-1
00173-1
00175-1
00130-1
00131-1
00135-1
00136-1
603371
£0138-1
00139-1
00140-1
ieT-1
003681
00367-1
00388-1
00389-1
£0390-1
boisi-i
00382-1
00393-1
0635¢-1
00355-1
00386-1
00397-1
$0398-1
00399-1
00400-1
00401-1
00402-1
00401-1
00404-1
00405-1
00406-1
00407-1
00408-1
00409-1
00410-1
00412-}
00432-1
00¢23-1
100414-1
00415-1
00416-1
00417-1
00413-1
00419-2
00420-1
004211
00422-1
p0423-1

Beisy-1

003701
00371-1
00372-1
00373:1
00374-1
£0375-1
00376-1
40377-1
004241
00425-1
00426-1

NICHIGAN
HICRIGAN
MICRIGAR
HiChIGAN
NICHIGAN
MICHIGRH
NICHIGRY
MICHIGAN
MICHIGAN
MLCHIGAY
NICHICAN
HKICHIGAN
QHIO
Q410
WICRICGAN
K-CHIGAN
MICHIGAN
MECHIGAN
MICHIGAN
HICHIGAN
RBICHIGAN
MICHIGAS
HICRIGAN
MICHIGAN
MICHIGAR
MICHIGAM
HICHIGAN
NICHIGAN
MICHIGAN
MICHIGAN
MICHIGAN
MICHIGAY
HICHIGAN
* NECHIGAY
NICHICAN
MICHIGAN
HICHIGAN
HICATGAN

NICHIGAH -

MICAIGAH
MICHIGAR
NICHIGAN
MICHIGAN
MICHIGAN
MICHIGAN
RICHIGAN
HICHIGAY
- HICRIQAN
MICRIGAY
HICHIGAY
HICRIGAR
0410

.OHIQ

QH]O

010

QHIO -

« QET0,
ORIO
QHID
[vi2i ]
HITHIGAY
MICHIGAN

MLCHTGAR'

-

. - .
[y R e al  l  E a R R Rl i il

$3,151.00
5429 00
§725.00
$631.60
§7,256.00
$477.00
§2,414.00
§610.90
S651.00
$750 00
§750.0C
§2,104 0
S447.00
$1,488 00
5580 00
5853.00
$286.40
$624,00
$119 00
$298.00
$714.00
$714.00
§745.00
$161.00
$1.167.00
§595.00
$893:00
§477.00
§515.00
$387.00
$298 00
5387 00
§312!00
$163 00
§218.00
$1,858.00
§209.00
§176.00
$193.00
. '5259:00
$i45.00
$312.00
$218.00
$238 00
$193.00

$193.00 -

$163.00
$216.00
*§209.00
$209 00
$286.00
“§128:00
$4,072:00
AE55.00
-1 5655:00
$1,015%00
$535.00
5362.00
5745.00
51,280.00
$1,112.00
$297.00
§521.00¢

§2,49¢ M
£119 62
§5717 11
§551 82

§5,744.80
$177.66
$1,911.24
$482.95
§515.41
§593.81
§583.81
51,565.79
151 W7
$1.173.08
5459.16
§701.06
5226.45
~§494,07
$94.20
$235.94
$565.11
$565.31
$509.83
5364.98
$923.'56
S471.87
870706
$377 65
$124.36
§306.41
£2315.04
$306 4
§2i1 @2
$129' 01
$188 41
§1,471.02
$165.47
$137.4
$152.82

¢ 5205.05
$117.9%
fu1' R
$183.41:
S188:41
§152°82
$152:82
$129,0)
S17L.01
$165 €1
*§165.47
$226 45.
$259768

83,3412
ssxl 55

¢ 5518755,
$3,023.60
16424.36
452086.65
§589. 63
§1.013.41
$804.34
§785.17
. 1641249

§1,511.20
§95.3¢
5502.76
$127 05
§135.c8
.5156.139
§156.19
$438.21
491,13
509,92
$120.04
$105.94
§59.55
$129-933
$2¢.00
§62.08
$148.69
S14B68
$155.17
$96° 02
S43:04'
$12¢.1)
$185.94
$99.34
$111.64
580 59
$6i.06
$80.50
$aemm
$33.:97
$49.59 -
5335.98.
$43 5.
413626
§40°18.
'§53-95
$31.05
§64.95
§49.59"
$49.5§ .
540 18
$40.16
§33.97
§64495
§43.53
$43:53,
§59.55
$68:32
$B48,28
$136.45
$136.45,
§795.40
$111,64
575,15
$155 17
*$266.59
$232 88"
$20763
$108 51




System:  E/3/20i2 9:31 22 MM Ann arhor Acomgition Page 5

Fixed Assets Invertory List by Claas

Bascript:on Asget ID Locacion 1D y Cost Basis Accum Dapr Ner Book
CULVERTS UMDER 36° NP 31.75 00427-1 MICHTGAN 1 $265.00 §n2.20 $55.80
CULVERTS EMDER 36° MP 33.1) 00426-1 HICHIGAN 1 5209 00 5165.47 §41.52
CULVERTS UNDER 16" MP 33.71 00429-1 MICRICAN i $391 00 $311.. s81.88
CULVERTS UNDER 35" MP 14.45 00430-1 MICRIGAN 1 $205.00 $155.47 §43.52
CULVERTS UNDER 35 WP 35.08 eN-1 RICHIGAN 1 $342.00 2N $N.25
CULVERTS UNDER 35" MP 3(.05 00432-1 HICHIGAN i §145.00 £114.76 $30 24
CULVERTS UMDER 36° MR 36,05 $0433-1 EICUIGAY 1 5104 60 $81 U $21.6¢
CULVERTS UNDER 36" 9P 36 56 p0434-t MICdIGhY 1 $275 00 $217.16 $57.24
CULVERTS UNDER 15° NP 36.%7 00425-1 MICRIGAN 1 $447.00 §153.87 $83,11
CHLVBITS UNDER 35* NP 37.16 00435-1 MICHIGAY 1 §536.00 £424.36 Sill.64
CULVERTS UNDIR 35* MP 37.31 00437-1 VICHIGA® ] $268.00 $212.20 $55. 80
CULVERTS UNDER 36" MP 17.64 00438-1 EICHTCAN 1 $357 0D 5282 Bl T4 3%
CULVERTS UNDER 36" MP 39,72 00438-1 NICHIGAY 1 §172.00 §294. 54 §77.46
CULVER™S DHDER 35" WP 38.73 10448-1 KICHIGAN 1 §372.00 §290.54 $11.4%
CULVSRTS UNDER 36" KB 39 09 00441-1 NICRIGRH 1 $328.00 5259 &8 §68.3:2
CULVERTS UNDER 36* MP 13 62 a0442-1, EICIIGAN 1 £32:.00 N §67.03
COLVERTS UNDER 36° MP 39 99 00443-1 MICHIGAY 1 $¢02.00 5318.21 81 M
CGLVERTS WMDER 36° MP 40.10 00444-1 NICHIGAY 1 $251.00 $200,28 $51 12
CULVERTS UMDER 15* MP 40 48 00145-1 EICHIGRY 1 $262.00 $221.29 $50.M
CULVERTS CNDER 36* NP 41 15 90446-1 EICHIGAH 1 5133.00 §105.28 $21.72
CULVEPTS WRIDER 35° NP 41.70 00e47-1 NICHIGAN 1 $172 00 $294.54 §71.48
COLVERTE DMDSR 36 MP 41.36 00443-1 MICHICAY 1 $268.00 3212.20 §55.80
CULVERTS WHDER 16~ MP 44.87 Q0445-1 HICUIGAN 1 §571.00 §453.65 - §119.15
CULVERTS UNDER 36° MP 47.40 00450-1 MICRIGAY 1 $357.00 $282.61 $74.38
CGLVERTS UNDER 15* KR 5.47 003781 o410 1 «$435.00 §34¢138 §90.61
COLVERTS UNDER 36 NP 6.91 00373-1 KICHIGAN 1 $431.00 - §341.26 $89. 4
COLVERTS UNDER 36° MP 7 1: 00380-1 *MICHIGAY i $402.00 $318.27 $83.71"
COLVERTE'UNDRR 36" MP 7.7¢ -  “00081-1 MICRIGAN 11 §750,00 $592.81, $156 13
CULVERTS UNDER 36" WP 7.90 00392-1 MICHTGAN 1 $536.00 §424.36 $111.64
CULVSRYS UNDER 36" WP §.42 00163-1 WECRIGAN 1 §115:00 §149 W .§65.60
CULVERTS UNDER.3E* MP § 42 00384+ HICHICAN 1 6450.00 $364.18 $95.92
CULVIRTS UNDBR 36" MP §,9% 00385-1 HICHIGAN 1 £536.00 - Sl?ii:ls‘ §111.6¢
CULVRETS UNDER 36 MP §.BE 00186-1 MICHIGAY, 1 §505.00 15400, 63+ 5105.27

» HUROM STREET ERIDGE 00525.1 MICEIGAN 1 $46,045.72 534,030 36 §14,011%16,

10ctrer Creek Culvert 00%62-1 RICHIGAN 1 "16§39,008.67 L. $361730.35
- RAILRZOD BRIDGE REEABILITATION QUS57-1 NICHIGAN ol $739,051.40. ._‘ﬂss,m.sa. $141,277.72 «

ol L1 ' » v
Totals for Class-1D BRIDG3S
ridges, Trestlas, Culverts
1€2 1,544,261.91 §1,212,407.32" $611,854.5%
sw==za TeraE ‘s ==32 o REREL ITRRENER

142 Asmecs




Systea:  B/3/2012 §.i1-22 AV

Description

Ana Arbor Acquisicion

Firad Asgers inventory List by Class

7age:

llet Book

------------------------------------------------------------------------------------------------------------------------- tmsamn

CELLULAR PHONES (11)
CLONING CABLE

DIANN BASE RADIO
HALLETT BASE RADIO
HOBILZ RADIOS {24)
PHDYES HCWELL
PHDNES OTTAWA YAED
PORTABLE RADIO
PORTABLE RADIO
PORTABLE RADIQ
PORTABLE RADIOS
PORTRALE RADIOS
PORTABLE RADIOS
PORTABLE RADIOS
PORTARLE RADIOS
PORTABLE BADIOS
TOETABLE RADIOS (15}
Radioc Tover

RADIOS

Two-way Radio Syocrem
UNIT CHARGER FOR 6 QMITS
WATT MSTER

hsset 1D Lacation ID Qcy Cost Hasis
09481-1 MICAIGAN 1 §1,875.00
-1 oane i $55.12
a0193-1 RICHIGAN 1 §362 00
061321 OR10 1 £397 0o
00194-1 HICHAICAN 1 4859, 00
09139-1 NICHIGA H 51,414,008
00290-1 0HIO 1 $392.00
00472-1 KICHIGAN 1 NB.u
00473-) MICHIGAN 1 &N M
00474-1 KICHIGAN 1 1.1
00465-1 0EIO H $623.24
00467-1 QHIO i $623.28
04ba-1 OK10 1 $623.28
00469-1 0110 1 §523.28
00470-1 0Bi0 1 $623.28
p0471-1 EICHIGAI" 1 §623.28
00185-1 W_CAICAN 1 $596.00
20945-1 0310 1 §12¢,122 %2
00671-1 QH10 1 $1,608700
0n961-1 OHI0 1 $35,246.00
0415-1 [+ £ 0] 1 $519 40
00476-1 ORl10 1 §344.50

Totals for Clasg ID CONMUMICATION
Cozzurication Systea:

22 Assets

$:,874.00
585 12
5362,00
$397 00
$859 00
$1,474 00
$992 00
511 14
$73.14
§11.34
3€23 28
§623.28
§521.28
$621 20
$623.28
$623.28
§596.00
$35,884.70
$1:550 99
$1,724 64
$519.40
$344.50

$36,235.22

$17.91 -
$11,521.36
RS
$0.00

------------------------------------------------ denmsmeannman

2 §172.410:04

$52,631.55

$119,776.49 .

ANERST' I AFENASASEANAENIT SAAENNANCTEEEEEMCD TEFTTRAT-WRMCrESEXTE




systea:  8/3/202  9,31:22 AM

Geseription

. {2) P PAVILIOY CONPITERS, 233 M O0676-1

igple Cecputer - PJO 00517-}
COMPAQ PROLIANT 800 SEHVER 00677-1
COMRUTER 00453-1
CONEUTER 00459-1
LONPUTER 00460-1
Cocputer 00332-1
Cozpucer Dell 5309 Desktop 00946-1
CONPUTER DRIVES & ACCRSSORIES  00572-1
Conputer: equipzent 00950-1
COMFUTER SOFTHWARE IMEROV D0486-1
DELL-4700C DESKOP COMPUTER Q0860-1

DELL DEMENSION XPS 400, PI1 COM®J 00721-1
Dell Desktop Computer 00345-1
DSLL DIMEUSI(N 266M4z PENTIGN' I 0O0GE0S!
DELL DIMERSION XP5 333 PHZ PI1'C'00719-1
pell Innpxmn 9300 00365-1
Dell nspiron 5300 ¢0856-1
De}} ‘Inspiron 9300 Nocebook Cocp 00858-1
DELL LASTOP 00720-1

DELL LAPTOP CONMITER 00684-1

Dell Laptop D620 00911-1

-Dell Optiplex 790 KWoristacion Oim't-l_
° Dell OpLiPlex GX260T 0076)-1

Del! Pover Edye Secvers.(2) w/pe 007565
Dell PowerBdge 2!00 LIl Server 009471
Dell Polersdge 7410 Serve:-
Cell Pove:Bdgé ™10 Serva:
Dell Vostra Dzsktop Om:pure.
FILE SERVER
GREAT PLAINE :mmuu:n COPTYRE 006751
Great- -Plains, Software Upg-ade +00810-1
\EP CMSSUBIPJOMG“GSI Culputer a0856-1

00956-1
00857-1
« 00585-1

mp. l.aptap Cosputer _ - 00857-1
HPLI4250° Laser Jet Printer 00875-1
 HP dx5500Notebook Computier- 00en2-1’
e et DIB!‘IDP WHFII"ER 00635-1 ,
- EP.Printer" 00859-1
Immmumm‘. 005521

'H'I‘BI.I.:ISOI: J03 COST COMPUTER-SOF D0S81-1

* IRCS GOFTVARE 00553-1
Lenovo® Laptop 2301¢T * 009551
Lénovo Loptop 4313CT 00958-1
*Lenovo ThinkPad Cosputer 00878-1

' MISC COMPUTER. RARDWARE qo0556-1
#obilis Deskiop Computer 003031
Robilis Laptop Coopater 00891-1
tlabilis Laplop Cosputer 00a0a-1
NOVELL 1.11 SOFTWARE: B0s51-1
ThiakFad 3200t Laptop Cocpiier  0C948-1
71 T™M4000, BOTEBOOY COMPUTER ~ " Q0554-1
'I'OBHI.BA NOTEEO0K ,COMPUTER 00555-1
O, cnu?nms /- HARGDISK 005211

"‘ntall-for Claes ID-CCNPUTERS
©  ..Coxputers

« ‘51 Ansets

Bgset ID

00556-1 1

Location ID

HICIGAN
F.ORTDA
NICHIGAN
¥[CRIGAN
KICHIGAY
KICBIGAN
OHIO
KICHIGAN
EICHIGAN
KICAIGAN
HICHIGAN
MICHIGAY
NECHIGAN
0310
H-CHIGAN
0810
FLORIDA
FLORIDA
FLORIDA
AICHIGAN
FICHIGAN
MICHIGAR
PICRIGAN
HICHIGAN
MICRIGAN
HICHIGAY
M1 CHIGAN
HICHICAN
HICEIGAN
10810
NICHIQAN
MICHIGAN
MICHIGAY
MICHICAN
NICRIGAN
‘0EID. -
' MICEIGAY
MICHIGRH
NICHIGAN
HICVIGAN
MICHIGAN
0410
RICHIGAM
HKICHIGAR
RICHIGEN
MICHIGAN
MICHIGAN

* WiCHIGAN,

HICHIGRN
*KICHIGAN
MICETCAN
MICHIGAN

Ann Arbor Acquisition

Fized Assets Inventory Lisc:by Class

Page: T
Ly Cost Basis Accun Depr Het Enok
1 $5,522.81 §5,522,81 §0.00
1 6,114 $4,563.54 §157.60
1 $24,148.56 524,148.5% $0.00
1 435,152, 00 §15,152.00 $0.08
1 5,543 20 §5.541 20 0 00
1 $3,334.50 $3,334 50 50 02
1 $1,058.94 61,059 94 §0 0¢
1 $714.95 5487.99 5226 51
1 $6,679.11 $6,679 11 50 00
1 §7159.133 $734.00 §25.11
1 $27,183,61 521,183.81 $0.00
1 §1,015.48 $1,015.48 $0.00
1 $2,863.06 *$2,86) 05 50.00
1 $137.19 $203.70 5528 45
1 $2,320.4 .52,220.34 $0.00
3 82, 748,58 §2,748.58 $0.00
1 §2,480 7 §2,430 T 50.00
1 §2,480.71 §2,480.71 $0 00
1 $3,104.17 $3,104.17 $0- DD,
1 §7,476.18 $1,476.10 $0.00
1 $1,843.04 $3.663.0¢ 50,00
1 $1,781.78 $1,787,78 $6'00
1 §1,059.99 §71.00 $980.99-
| §1,223.4 §1,220. 4 $0 0p*
| $22,780.62 §22,700.61 50 00
i §1,491.99 §1,922.72 §1,515.27
i §6,068.22 §2,432.81 $3,635.61
1 $4,203.99 §1,055.17 53,154.62.
. $736570 §235.385 844135
1 $10, 800.00 §10,000.00 $0.00
Y $18,024.70 §18.624 70 5000,
- 520,299 4~ £20,298.3 §0.00
.1 52,108155 .152,108.45 $6.00
) §2,153.63 $2,151:63 $0:00
1 -7$972.00 971,00 5000
1 42, 040,50 $2:040.50 $0.00
1 254, 211654 §4,211.54 $0.00
1 842,99 $431,9¢ 50 &
1 . §495.99 $495.95' *$0.00
'3 $3,107:20 5§1,307.20 5000
1 $6,775 00 56,775 00 50 ¢
1 151, 710.80 §6271 75 $1,083.05
1 $2,211.8 §835.60 §1,442.02
1 $2,019 26 $303.94 $1,718 32,
| §17,703 14 $17,703. 14 50 o8
1 '$1,171:30 ., 51,1110 5$0.00
L §2,127.42 §2,127.42 §0.00
1 §1,284,72 §1,284.72 $0.00
i 52,801.20 §2,991,20 $0.00
1 51,103:15 $739 01 5564
1 %1,979.99 $1,979.52 .50.00
1 §2,595.98 §2,599.%9 §0.00
1 $3,325"2 $3,325.92 $0.00 -
- 5% s.sn 0se. zs' - fsguz.s19.:z '515,478.96

L




System:  8/1/20i2 9 11.22 AM Jan Mrbor Acgquisition Page. 8

Fixed Assecs Inventory List by Class

Deszr:ption Asget 1D Lecaclen ID aty Zost Bagig Accua Depr Ner Book
CABOOSE 00528-1 oHIO 1 5198.66 $198.65 $0.00
FLAT CARS 00205-1 OHID 1 $598.00 5596 00 §0 00
R15C BOKCARS 00211-1 OHIO i §1,78T O $1,787 00 $0 00
Side Ducp Railcar 5CN 56754 00758-1 110 I $1,619.67 $1,080.20 §539.47

Toials ior Class ID FREIGHT CARS
Freight Cars

4 §4,201 33 $3,661.86 $53§ 47
SSWEZ= EAESFANETSASTISUCEN EREZISSTERERLLEEESEE SILiaFETERSCEESAAX

4 Assern




—— . —— e . -—

System:  &/3/2012 9-3.:22 AM

Description hepet ID
PURLING SYSTEM 00726-1

Talalg [or Class ID FUEL STATIOV
Puel Stacion

1 Aasets

Ann Arbor Acgquisitica Page. $

Fixed Assets Tnvencory Last by Class

Lecation [0 Qty Zost. Basis Accux Depr ¥et Book
Ohl0 1 $108,271.92 $105,271.92 $0.00
I $108,201.92 £108,271 92 $0 00

ERBESA ZAELISINSIAREINANES ECOEEAZATSERASAEEIE CYANSCEARSERSZARSS




Systea  §/3/2012  9:31:2z MM

Eeacription

hsget Id

Ann Arber Acquisiticn

Fixec Assets Inventory List by Clasg

&cation 10

..................................... AR RN ANARAr s AwES ASAAS- AR EEEEEE TR EAANEGSIGSEASE NS EANTEASEMEAEEMimEAancTils aEEeaae s dNdEnuy

BARTIWOAK/CRADING F3 OF
BARTHWORX/GRADING ML MOM
EARTHWORK/GEADING ML OH
EARTHWORX/GRADING ML WAS
EAETHWORK/GRADING SAL MI
RARTHWORR/GRADING TRK}
ERRTHWORK/GIADING TRK2
EARTHWORR/GRADING #B OH
EARTHWORK/GRADIRG Y/S MI

OLD PCFAS 16 - BARTHWORK/GRADING

Totals for Claps ID GRADING
Gradinc

10 Assets

000141
00017-1
00015-1
00018-1
00020-1
00011-1
000121
000131-1
00019-1
00587-1

HICHIGAN
RICHIGA
0g10
oul0
Q1o
MICHIGAN
OL10

e

Page: 10

Cost Basis Accua Depr Het Eook
§9.0%80.00 $7,196.76 $1,893 24
$i53,820.00 £125,242.16 §313,077 M4
44,148,00 $3,204.13 $883 87
$12¢,541.00 §58,602.55 $25,938.45
$34,756.00 327,51.28 §7,238.72
$3,462.00 $2,140.93 $721 02
514,349 00 $11,360.47 $2,588.53
$4,547.60 §3,;600 02 §945.98
546,042.00 $36,413.5) $9,628.47
$19,611.00 §15,542.45 $4,088.55
$119,186.00 .$332,000 33 $87,385.67
saER a




Syotea e/3/2012  9-31:22 MM Ann krbor Acquisition Page

Fized Asgeis iaveatory List by Claes

11

Hel Eook

$10.100.00
§1E,783.00
$5.293.00
$11,611 00
$2,049,00
§10,245.00
$297,157 40
$45,000 00
$2,73200
$3,797.00
$62,668.00
54,769.00
§41,494.00
$25.614 Q0
515,368.00
$16,323 00
$67.445.00
$33,901 00
$18,954 00,
$367,000.00
$111,131.00
§4,269 00
2$46,787.00
£544,740.00
§21,003 00
$26,805.00
$8,879.00
$15,197.00
§512.06
29,892 06
$45,080.00
§1,878.00
$17,075. 00
$4,701" 00
$2,561.00
§3,806 00

* 511,441 DO
816,222.00
$1,049.00
$17,588.00
§5.805 00
§32.444:00
§28,5:6.00

.$1245402.00

$18,612.00
$24,750.00
$4,610.00
§5,976:00
§1,531.00.
‘53|,122:ou
$9,050.00
* 56,118.00
.933,981.00
*$11366.00
$8,026.00
§7:055.00
§2:049.00
$15,568.00
$61:302 00
§4,440.00
JSrsne
5151 254 16,

Cescription Ascet IO Lccacion ID Oty Jogt Basis Accua Dep:
2.425 ACIES LMKD, 0 STICKHSY AVE 00634-1 OEID 1 $10, 100.00 §0.00
LAND 500 N LUCA-DEXON RD RC 25 00074-1 MiCHIGAN 1 $18, 763.C0 $0.00
LAND 500 k AN RD 7O WAY WIC 47  0D0%-1 MICHICAN 1 §5,293.00 50.00
LAND S00° § MAIN-MP 31.8 ®JC 37 00OBG-1 RICHIGAN 1 $11,611 00 $0.00
LNID 700 5§ SAMARIA 70 SAM WIC 21 00070-1 KICHIGAN 1 $2,049.C0 $0.00
LAND SARAUM & RAWSCN 57 KJC 31 00080-1 KICHIGRY 1 510,245.00 $0.00
LAND BOULEVARD TG 20OVER XJC 54 00103-1 HICHIGAR 1 $297,117.00 50.00
LAND CARROTHERS GRANCR 00492-1 oul0 1 §45,000.00 $0.00
LID CRABE TO %00PER RUM WIC 17 00066-1 FICHIGAY 1 §1,.132.00 $0.00
LAND DOUGLAS-500 N LOCA W3C 24 00073-1 HiCHICAN 1 §3,737 00 $0.00
LAND ELLSKORTE 7D 1-94 KJC 49  00053-1 HICBIGAN ] 562, 6E8 0D 50.00
LAMD ERiE TO 700 § SAMARIA WiC 2 00065-1 MICHIGRY 1 $4,269.00 $0.00
LAND FELCH TO ¥ MAIL ST WJC 60  00109-1 MICHIGM 1 541454700 §0.00
LAKD FIRST TO HUKOW 57 WIC 57  D0206-1 FICHIGAN 1 525,614 00 §0.00
LAND HARRIS 70 500 W AA R WIC 45 00055-1 +MICEIGAN 1 315,368.00 50 0o
LATD H0OPER RGN 7O LENIS ¥3C 16 00067-1 MICHIGEN 1 316,393,400 50:00
LANT FOOVER TO MADISON 57'WIC 55 00104-1 HICTIGAY 1 367, £49.00 §0.00
LAYD MURQN TO PILLER ST WIC 58  00107-1 MICHIGAN 1 §33,981%00 $9.00
LAND KURGH TO WRIGHT STLA KIC 61 00110-1 MICHIGAN 1 §18,95¢ 00 50 00
LMD 1-94 HP 43,6 WIC 5¢ 00109-1 MECAICAN! 1 $167,000.00 §0.00
LAND 1-94 TO, EISENUOMER-P-HIT 50 00093-1 MICIIGAN H $111,133.00 s0:00
LAND LERIE Rb TG EPIR RG %3 19+ 00068-) MICHTGAN i "§4.269.00 §0.00
LAND MADISON TO FIRST*ST WIC,56 00105-1 KICHIGAD- 1 §46,787.40 $0.00
LASD MAIN TO MCBRIDZ S7 WIC 29  00078-1 KICRIGR 1 44, M0.00 $0.00
LAND MAMHATTAN 10'1-75 ®JC 11 00060-1 oHip i £21,003 00 $0.00

*LAYD MAPLE TO'HARRIS ST WG 45 Q00%4-1 ' MICHIGAN 1 $26.805.00 $0 00
LAYD MARTGH E TO-END WAY WJC 41 00098-1 RICHIGAN 1 §8,879.00 $0.00

LAND MICH TO MAEHANTTAN WSC 08 0D057-1 .0H10s 1 $15,197.00 40.00
LAND MICHIGAN 5TREBT WIT 07"  00OSE-1 ‘0810 1 . 951200 $0.00
LAMD MILLSR TO PELCH ST WoC 53  00108-1 MICHIGRY 1 §29,882 00 50100
LAND NORGAN RD-SLLSRONTH WJC 48 00097-1 AICHIGAY 1 $15,080.00 $0.00
LAND NP 0 TO GALENA 5T WIC 01  00052:1 aK1o- r 1,078.00 §0.00
LAND P 10.5-16.5 DODGLAS WIC 21 60072-1 MICHIEAN 1 $17,075.00 $0.00
LAND NP 21 § 70 RODSEVELT HIC 26 G0075-1 MICEIGAY 1 £4,781.00 §0 o0
LAND MP 22.35 TO P, 24.7 WIC.3Z 00081-1 NICHIGRH 1 §2,561:00 §0.00
LAND NP 24,7 70'MP 25.25 WJC 31 00062-1 MICHIGAN 1 $5,806.00 50.00
LAND MP 25 25 TO.MP 30.6 WIC 3¢ 00083-1 HICHICAN 1 511, 441700 s000
LARD MP 30.6 TO DIVIGION WIC 35 CAG84-1 HICHIGAN 1 £36,222.00 *§0.00
LAND NP 1L.0 TO ARKOMA RD WIC 33 G0087-1 MICHIGARY i .$2,048 00 so 00

* LAND MP 30.§ TO MARNER RD ¥)C 19 00088-1 {MICHIGAN ] $17,580.00 §0.00
LAXD HP 3B.% TO 8P 40 25 WIC ¢0 00080-1 MECAICAN i §5,806.00 50.00
LAND MP 43.5 70 S STATE WIC 52  00101-1 MECHIOAN i §32,444:00 $0.80
LAND MP §-¢.25 TO MAPLE WJC'44™ 000931 MICATGAN 1 $28,516:09 §0.00"
LAND N OTTAWA RAIL YARD WC 12  04061-1 ‘CHTA - 1 §124,402.00 b0 06
LAND N OTTAWA-STICRNEY W3 13 00062-1 1OHI0 1 S18,612 o0 $0 oo
LAND N STICIHEY-STATZ 'LINE #IC 1 08063-] oHro: 1 524, 760.00 *50.00
LAND OMIO TO MICHIGAM WIC D6  00054-1 0HI0 1 §4,610 00 $0.00
LARD CEID TO ONTARI0 ST WJC 05 00053-1 OHIO 1 §5,576.00 $0.00
LAMD ONTARIO TO MICHIGAN KIC 06 00055-1 odie 1 §1;537.00 ' §0 00
LAND PITTSFIELD JUHCTION WIC 42 000911 MITEIGAN 1 $34,322 00' -§0.00

~LAND RAISIM TO MAIN 5T %JC 28 00077-) MIHIGAN, 1 $9, 050,00 /50,00,
LASD KOOSEVELT TO RAISTK K3C 27 ~80076-1 MITHIGAN. 1 $6,316.00 50.00
LAKD § ETATE-BOGLEVARR ST WIC 53 00102-1 MIZETGAN. 1 §1),981100 50 00+
LAED EAMARIA-S00 N SAMARIA JC_2 00071-1' MITHIGRN t §1:366.:00 §0'00
LAND, ST<LINE 5. TELEGRAFR ¥IC {5 00064¢-1", HIZHTGAK 1 48,026, 00° $0.00°

TUNID' STATE TO NP S-4.25 WIC'43 000921 MITHIGAN 1 §7;855.00 50 ‘00
EAND. TELEGRAPh TO,CRABE WJC 16 ,00065:1 MIZHIGAN. 1 §2,049 a0, 50 00
 LAND TOL BXPKY-MAIHATTAN WIC 10 00059-1 QHIO 1 $15,968:00 $0 00
' LAYD: TRAVERS TO HF 47 5 WIC §3.. 00112-1 MITHIGAN 1 $61,302.00 50.00-
« LAND WRIGHT 70 TRAVERS ST WIC ‘62 001121 MICHIGAM 1 $4,440.00 50.00
LAND YPSILANTT 70 BARAUM KJC 30 00075-1 HICHIGHY ° 1 §3,757.00, So:00
Property Dundee, MI 00766-1 HICRIGAY 1 $157,264.16" 50,00



http://S45.080.00
http://S3.757.00

Syeten 87372012 9.31:22 AN Ann Arbor Azguisition Page 12
Fixed Assets Inveatory List by Class
Description Asset 1D Location ID Oy Cosr Rasis Accua Depr ¥et Boos
Tetals for Clase ID LAKD
Land
62 $1,365,811 16 50 00 §1,885,031.16

62 hasets




dyoiem. 8/3/2012  9-11-22 AM Ann Arbor Acguisitien Page: 1

Fixec Assels Inventory List by Class

Deseription Asget ID Lecazion 1D Qy Cost Basis hceus Depr Fet Eook
{MPROVEMEKT 00461-1 NICHIGAY . §641.55 §643.55 §6.00
IMPROVEMENT 00462-1 MISRICAN 1 $875.00 $075.00 $0 00
INPROVEMERT 00463-1 NICHIGAK 1 $438.06 §435 06 56.00
THMPROVEMENT q0464-1 MNICHIGAN 1 522].65 $223.66 §0.60
IMPROVENENT 00465-1 MICHIGAN 1 $1,101.52 $1,101.52 $0 ce
PAINT EXTERIOR OF 0RO 00547-1 NICHIGAN 1 $3,085 00 $3,085 00 §0.00
PAINT EXTIRIOX OF QPO 00573-1 MICHIGAN 1 §500 00 £500.00 §0 00

Tatals for Class ID LEASE INP
Leasehold Icprovesents

1 $6.846.79 $6,646.79 50.00

S3cExE SEEIREEEDYT AE EEENZ BROFESECELD SENBAEARZESETSIUEZT

7 Asgets




System:  8/1/2012 5,31 22 AM Aan Arbor Acquisition Page- i

Fixed Assess Inventory List by Class

Description Asset 1D incation 1D Oty Cost. Bapis hccun Depr Ke: Book
LOCOMOTIVE C0205-1 SYSTEM 1 §39,722.00 . 538,727 00 §0 00
LOCOMOTIVE 00296-1 SYSTEM 1 £33,727.00 $18,7127 0 $06.00
LOCKMOTIVE 00207-1 SYSTEM 1 $38,727.00 $38,727.00 st ot
Locomotive Aux. Power Umi 00342-1 OHIO 1 427,007.57 $15,120 41 $11,8087 1£
Lucu:otwg Ruxiliary Powez Unit 00914-1 OHIQ 1 $26,185.49 $19,027.2) §7,156 2%
Locomocive Cold Weather Engine 00880-1 SYSTEM 1 $23,000.00 §23,001.19 $1,192 81
Locorotive GP-2 NEGS No23Th 00%85-1 WiCHIGAN 1 §210,033.45 $12,507.75 $197,525.70
Locomative GP40 Unit AAl1a7 06984-1 MICHIGAR 1 §308,522.25 §25,820.81 $202,7101 &
Totale for Class ID LOCOMOTIVSS

Locomot ives
(] §712,929.76 §212,464 33 $500,465 37
Tu¥nna wIpeEwEs =sz= EQAERAPRES ELABEASESEAESSIEEE

§ Assels




System:  B8/3/2012 9:31-22 AN

Description

1959 GMC SUSURBAW
1993 GXC Safarf Van
1997 Plyrouth Gr. Voyager
2000 bodge Caravan
1001 FORD F350 PICKUP
2004 Cadillac 2-door convertable
2006 Chrysler 300
2006 Chrysler 300
2008: Chevy Silvarado C-1500
2010 Chrysler 30oC
2011 Audii ALE
ORIDGE PLATES, GTTAMA YARD
Buck Loader
Buck Loader
Buck Loader
BICK LOADERS
END OF TRAIN DIViCE
EXD OP TRALH DEVICE
HISC- BOULTMENT
HISC EQUIPMENT
"MISC BOUIPMENT
MISC!EQUTPHEHT
HISC FOUIRMENT
RISC BOULPHSLT
MISC EQUIPMENT
KISC ZQUipsEyT
BISC ZOUIPMBET
» KISC EQUEIMENT ENGINE RE2AIR
MISC EQUIPMENT METER SPRSADER
*Rebuale eogine Far P700 touck
Replaceqent Engine for Submrban

Totals for Class 13 MISC EGUIP

¥1scellaneous -Equipgent

32 Rseets

00558-1
00811-1
00360-1
00343-2
f0983-1
609351
00802-1
00887-1
00888-1
00588-1
009531
0037%4-1
00718-1
00735-1
00736-1
007371
007031
00651-1
00652-1
00213-1
00214-1
60215-1
00216-1
00217-1
00216-1
00224-1
86225-1
003261
00456-1
00451 -1
00955-1
00915-1

Aan Arbor Acquisition

Fixed Assecs Itventory Jasc by Class

MICHIGAN
YCHICAN
ORIO
CHIO
0410
HID
O8I0
OHIO
oArd
WZTHIGAN
MCCHIGAN
810
MICAICAY"
HICRIGAN -
oala
MICAIGAN
MICHIGAN
MICHIGAN
-NICHIGAY
OEI0
oF1o
ox10,

§1,881.00
$4,028 00
§1,800.00
$1,700 00
£1,600 00
§6.690.00
$32,492.70
$24,173 Q0
$25,024.5¢4
$16,271 00
$25,£37.00
$96,001 34
53,000,868
456,967 00
§58,967.00
§58,967.00
115,164,949
$8,501 19
§8,501,19
§596 00
$1,787.00
§1,767.00
§1,787.00
$1,787 00
$1.192.00
$1,787 00
34,171 00
$1,787.00
$2,00¢.58
81,054.24
57,147.85
$1,145,7%

bt pd bt et et pod ek pd bt bof ms bk Bt vt et pd B U B Bl bt et fek gty bt pee b et b et ek

Page:

$1,091.00
4,028 00
5428.7¢
§931.1¢
$133. 8¢
$4,513,. 3
§62,492.7C
810,688 95
$§21,462.17
$770.88
§8,251.57
$12,515.10
§3,008 08
556,967.00
§$5E,967 a0
$58,967.00
$116:16¢ 99
$4,501:19
$8,501.19
+5596.00
$12787.00
§1;787 00
$1,787.00
§1,787.00
§1.152.00
$1,787 00
$4,171.00
$1,7987.00
$2,006 'SE
$1;064.24°
92,130.10
52,248 88

15

$0 ©0
$1,371.30
§768 BA
$1,566.12
.$2,376.63
$3.00
SY,L.01
£3,562.17
§15,492.12
§17,335.43
563,383 54
$0.00
$0.00
50,40
§0.00

s 00
$0.00

6 o0

$0 00

$0 00
$0.00

50 b

50 06
$0.00
$0.00
$0.00
50.00
50.00
§0.00
45,017,175
§896. 88

n §530,575 176

* 95,4157 i

#5135,150 99




Systea 8/372012 han Acbor Aequisition Page: 16
Fixed Assecs lovencory Lisi by Class
Description Agset 1D Lacation 1D Qty Cost Bagis Accun Depe Het 3ok
ABM CHAIR 00624-1 MICHICAN i §1,459.90 §1,499 935 $0 00
DESX 00622-1} MICHIGAN 1 $3.466 22 1,486.33 $0 00
DSSK LAMP 00627-1 MICEIGAN 1 §323 50 $328 690 $0.00
FURNITURZS & FIXTURES 990451-1 NICRIGAN 1 $9,584.18 49,594 13 $0.00
LA Z BOY CRAIR 00454-1 O:I0 1 §445.20 $445 20 $0.00
LEATHER CHAIR 006240-1 HICHIGAY 1 51,375 28 §1.375.88 $2.00
LOVE BEAT go6ig-1 NICRIGAN 1 51,624 98 §1,624.58 $9.00
STAND TABLE 00621-1 MICHIGAN 1 $851 10 £853.30 $0 00
SHIVEL CHAIR t0623-1 MICHIGRN 1 §2,263.10 §2,263 10 $0.0¢
TABLE & CHAIRS 00520-1 MICHIGAN 1 $2,500.00 £2,500.00 §0.00
TIER. TABLE 00618-1 FICHIGAN 1 §845.88 §B45.88 $0 00
TRAY TABLE 00626-1 MICHIGAN 1 $927.50 $927,50 $0 90
TG (2) TALL 'LAMPS 00628-1 MICRIGAN 1 $413.40 $413 40 50.00
TWO ARM CHARIS a0625-1 MICHICAN H $2,117.07 $1,117.87 $0 00
Totals for Class ID OFFICE EQUIP
Oilic= Equipneac
u 528,276 13 $28.2%6.11 $0.00
SEESEY NIYEIPARIENZANTSOR FAAZITAEBARNYSIRSE S=SIJSOSRAKCEEEEDE

i{ Assets




Systes.  8/1/2012

Descripcion

Add'1 cost Lo 00522
Croseing Paving
Crossizg Paving

Cropaing Work - Bemis 2d.
Crosaing work - Dixon id.
{rossirg work - Levis Ave.
Crossing Wozrk - Ohio 5

CROSEINGS WP 56
CROSSINGS NE 7
CROSSIKGS MP 79
CROSSINGS MP .81
COSSINGS MO .8%
CROSBINGS P 1.66
CROSSLNGS NP 1,66
CROSSIKOS MP 10.20
CROSSTACS P 10.42
CROSBIKGS MP 11 46
CROSSINGS MP 12 53
CROSSLUGS P 11.26
CROSSINGS #P 13 58
CROSSINGS MP 15 €6
CROSSINGS HP 16:49
CROSSTHOS MP 16.73
CROSSINOS WP 17.80
CROSSTROS MP 18 18
CROSSIIGS M2°16.96
. CROSSTNGS P 19.80
CROBSINGS HP 20,03
CROSSTHGS MP 21.32.
CROSSTNGS MP 21,78
=CHDSE!UGS MR 72 B8
CROSSINGS MP 22 39
_CROSSTNGS MP 23 16
CROSSIKGS ¥P 23 66
CROSSINGS NP 24.16

CROSSINGS NP 25.98.

1 CROSSINGS MP .26.75
CROSSINGS MP 76.08
CROSSINGS MP 27.7§
CROSSINGS MP 28.7
CEOSSINGS* M2 29 86

+ CROSSINGS MP 3.89
CROSEINGS MP 3.89
CROSSINGS MP 10.85
CROSSINGS MP 30.50
CROSBINGS MP 31 15
CROESINGS'MP 11.62
CROSSINGS NP 32.41
CROSEINGS MP 33.4]
CROSSINGS PP 31.53
CROSSINGS MR 34 1)
CROSSINGS MP .46

CROSSINGS WP 36.53 _

CROSSINGS WP 37 55
- CROSSINGS MP 34.T
CROSSIRGS' P 39 72
+CROSSINGS ME 4.72
* CROSSTHGS MP 4,72
CROSSIRGS WP 40.41
«CROSSINGS MP 40.74
jCROSSTHOS WP ‘11,75
CROSSINGS HP 43 98
1CROSSIEGS WP A4 ¢

Asset fD

00936-1
00746-}

00747+1

10808-1
00807-1

00806-1
o0a09-1
toae1-1
00282-1
00z83-1
00284-1

203851
0¢280-1
0028-1
00298-1
br295-1
00300-1
00301-2
00142-1

00303-1

00305-1
00306-1°
@03a7-1

00308-1
0030%-1
poiae-1

Q0311-1
€0312-1
f0313-1
00314-1
00115-1
00318-1

+00317-1

003181
G0319-1
00320-1
00321-1
22-1
00323-1
00324-1
00325-1
002871
0028%-1
0032¢6-1

003271

00328-1
10329°1
00330-1
in-1
on3a2-1
03131
00334-1

00135-1

06336;1"
00137-1"
00338°1,
00208-1°
00290-1

- 602331

00340-1.
003411,

0p342:1°

t0303%1

kan Avbor Acgmeition

Location 1D

NiCHICRY
NICHICAY
HICHIGAK
ORI0
Q&0
0RO
0i10
0410
0d10
0310
MICHIGAN
HICRIGAN
NICHIGAR
NICRIGAN
MICHEGAR
KICHIGAR
HITEIGAN
KICHICAN
HICHIGA
XICHIGN
KICHICAY
ZCHIGAN
MICHIGRN '

« HECHIGAN,
MECHEGAN
KICAIOAN
MICHIONT
MICHIGAN
ATCHICAN
TNICAIGAN
MICAIGN
hiCRIGAN

. MICHIGAN
- HICHIGAH

MICIGAN

* “NICRIGAM

NICHIGAN
0RI0
0i10
NICHIGAN

* NICHIGAN

KICRIGAY
HICEIGAN
RICRIGAN
ricHGAN
RICHIGAN

HICHIGAY
HICHIGAN
HICHIGAN

"NICHIGAN

. NITRIGAM,

NICHIGAN
OHIO
OHIO |
WICHIGAS )

. HIL":IIGAH .

NICHEQAN
HICHIGAY,
WICHIGAY

.
e b b
H

-
-

1
Fprd peslpot pot b bbbt G b b B
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Fixed' Agseta Lnvencory List by Class

Cug. Rasis

§180.00
§2,476.80
§5,347.20
46,705.06
$6,347.1

§26,174.50
§4,355.37
$493.00
$248.00
"§2,231.00

$123 00

13300

$271 00

£271.00
$0,924 00
$1,255 o0
§8,924.90
§1,345 00
§2,27190
$1,271.00
$1,348.00
$2,575:00
§1,27):00
§1,271.00
82,771.00
$1,333.00
§2,024.00
$1,104.00
$1,162.00
£1,163 00

154,957.00
“$1;572.00
.$1,069. 00,
,§1,059.00°
"$1,039.00
s:.os!.on
$2,108.00
:$1,476.00
+$17146.00
$2,211.00 ¢
$3,042.00
,§2,045.00
’$2,045.00
§2,913.00
§1,473.00
S1,7% 00
'§4,226.00
§1,013.00
§1,178.00
.53, 863400
$1,311.00°
§1,032:00
S, 100 -
81, 31100
51,412.00
$1,327.00 -
'slalfnn.
$2,164.00 o
$1,042:00
$1,175.00° -
.51,800,00
s1..as1-nu '
52-215 02

i'b

Page: 1

§1,946 21
51,878 ™
§4,82).48
$15,062.5;
§1,50€ 33
§1 6
§196.3¢
§1,766.3¢
$97° 18
$57.33
§214.51
§214.53
§7,065.18
$991.60
$7,065%20
§2,064.85
$1,7197.99
$1:006.31
$1,087. M
$Z,355 18
$1,006 13
$1,006.31
$1,797 89
$1,055.17
51,602,493
-5IT4706
$915795
€824.73
$1,924.58
v §1,244.64
S646. 35
$846.15
§822.57
§845.36
.91,668.97
*$1,168,59
$307.33
EiH 766 36
7 $824.95
§L,619.06
§1,615.06
51,30.06
$1,166.21
$1,404.55
$1,145.84
*$802.03
, ‘912,67
$3,058.44
*$1,037.54
' §817.05
§1;037.54°
§1,031.94
$1,117.8)
§1,050.6)
"$143 28
1$1,711.28
$820.96
~$930.29
f5 251,488 45
$9,419.2¢
251, 15! 11

Yot Bnuk

5151 ss
$3,575.13
§3,400 39
§2,831 02
§3,523 B2

§11,:11 93
§1,845 00
513 1
4$51.65
$464 54
$25.51
$25 51
556 47
§56 47
$1,850 62
$261.40
51,858.€2

§280.:5

$473.01

5254.59

$280.76 °

$615.62

$264.68

$264° 69

a0

$271.63

421 57

$739 94-

$241.04

5283,27
$1,032.42

§3127.36

§222%64

8222 6s-

£218 1)

$222.64

$439:02

510741

$238.57

S464.6¢

$217.04

$625,94
$425.9¢
$612.94
$105.79

§363.45

$880.15

$210.97
$245.33_

5804.56

§213.406

5214, .85

£273.06

$213.06°
~4254.01

§276.19.

Sun

“$450.72
*8$217.04 ,
244,71
r§191,55; 2

| §2;477:19.

$61°23




Systez /32012 3-21-22 AM Ann Avcor hequisition Page: 18
fixed Assarg Inventory List by Class
Descrip;i0a Asset 1D Location 3D oy Cost Basis Aceua Papr Bed Boak
CROSSINGS MP 44.64 00344-1 PICAIGAY 1 51600 $145 66 538,34
CROSSINGS PE 44,82 DU345-1 MICRIGAN 1 $146.00 §115.62 530 38
CROSSINGS MR 44.B2 D03AE-1 NICAIGMN 1 §1,458.00 §1,154.04 $303.56
CROBSINGS MP 15.00 3024741 MICRIGAI 1 146,00 $115.62 $30.38
CROSSIEGS MP 45.05 00348-1 HICHIGAN 1 §1,516.00 §2,781 75 §712.25
CROSSIEGE KP 45,19 00350-1 ICHIOAN 1 51,624.00 §2,869.23 §754 M
CROSSINGS MP 45.10 00351-1 EICHIGAY 1 §2,149 0¢ §1,701.41 $447.5¢
CROSSIUGE KP 45.30 00352-1 MICHIGAN 1 $180 00 $142.51 $37.49
C0SSINGS MP 25 3€ 003531 NICFIGAY 1 $3,643.90 $2,584.26 §753.74
CROSSIKGS MP 45 4 00254-1 HICHIGAN 1 1,43).00 $1,134.57 $296.41
CROSSINGS MP 46 €S 00355-1 HECHIGAN 1 $2,087 00 51,552 13 $414.67
CROSSINGS P 46.21 00356-1 ICCHICAN i $8,£69 00 57,654 41 $2,013.58
CROSSINGS MP 16,57 00357-1 MECHIGAN : §1,404.00 $1,111,59 §252 41
CROSSINGS MP 46,66 00358-1 MZCHIGAN A §2,106.00 $1,820 99 §679.01
CROSSINGS M2 46,88 03591 FZCHIGA: 1 ST44.00 §580 ™ $154.96
CROSSINGS 'MP 46.71 D03€0-1 HECRIGAN 1 $867.00 $666.29 $180.61
CROSSINGS MP 4§ T4 00361-1 HECHIGAN i $744.00 §589,04 $154296..
CROSSINGS MP‘47.18 00362-1 HICHIGAN 1 $196.00 6147.28 53,72
CROSSINGS MP § 39 00291-1 cBIo 1 $244.00 §196.35 §51.65,
CAOSSINGS MP 5.57 00292-1 0410 1 §1,109.80 $1,06.36 $212.54
CROSSINGS M9 6.07 06293-1 MICHIGAN 1 $474 00 §375,27 $98.7
C2055IKG5 'MP"7 04 00234-1 MICHEGAY 1 *§5,577.00 54,418.44 §1,161.56
CROSSINGS WP 7.2% 00295-1 NICHIOAN 1 §950,00 §152.1 §197.87
CROSSINGS M? B.21 00295-1 HECHIGAN 1 §1;41¢.00 §1,116.35 $293.64
CROSSINGS MP 9.3§ 00297-1 MICHIGAN 1. $1,425.00 +'51,128.24 529.M
CROSSINGS MP14.63 20204-1 HICRICAN 1 » $1,104'.00 $874.06, *$229.94
CROSSINGS KP45.17 00319-1 KICHIGAY 1 $1715¢ 00 41,385.52 §364:47
+'CROBSTIGS 5-1.62 00343-1 MICHIGAK 1 5176 00 $139.25 1415,65
CROSSTNGS 5-1.93 DO36R-1 RICRIGAY A $144.00 $1143.02 $29.59"
[CROSSINGS E-2.55 00345-1 NICRIGAN 1 .$176.00 $113,35 *$36765
‘CrossINGS S-2.84 00365-1 HICHTQAY 1 *$176.00 $139.35 $36.65
Manhaltap Blvd Crossing 1028331 D10 1 §12;500.50 §,544:99 $10,585.51
New Track 21; O=tawa.Yard 00738-1° CE10 - 1 $10,157.41 §4,080.14 86,1172
! OLD PCAAS -4TURNOUTS ¥/9 006851 OF10 1 $67,224.00 453,22i.10 $24,000.50
ORHER TRACK MATERIAL STATZ RD CR 00458-1 RICRIGAL, 1 517,179.65 §13,076.47 §4,203.10
OTHER TRACK MATERIAL 00599-1 oulo, 1 §1;375.88 §76¢ 41 - §61 47
OTHER TRACK KATERIAL ~00600-1 ae10. ‘1 $13, 163,66 '$2,277° 05 §5,086.'61
OTHER TRACK MATERIAL cee1-1 KICHIGAN 1 L5111°3) 512244 §99' 17
OTEER' TRACK MATERINL * 00545-1 1 HICHIGAY - ‘1 §1,1:10 $819 T . $254729
OTHER TRACK MATZRIAL 00649-1 GRIQ - . §13,634.60° T 44,8000 +$6,702.59
OTHER TRACK MATERIAL " 00ES1-1 . MIcArca’ X » ~5§108.00 +5354 708 §353092+
OTHER TRACK MATERLAL 00581-1 1 KICHIGAR 1 §335,831.71 - §325,831.71 $0.0¢
*OTRER TBACK MATERIAL G0125-1" oure, ¢ 1 $1,020.00 ° $1;020.00 $0 %0
Other Track Matersal 10723-1 HICTIGN H §11,635,78 §4,590.12 §7,046.66
QTHER THACK MATERIAL ALEXIS-DIAN 00513-1 MICHIGAY, 1 $11.97 §25.63. §8 M
OTHER TRACK MATERTAL MP 1€-18.  0D516-1' HICHICAN" 1 51, 700:92 51,061114 53278
OTHER TRACK MATERTAL WP 46.23  00511-1 MICHIGAX . 1 $10707.65 $1,293-17 §407.88
m'm TPACK MATERIAL TRE1 ~ 00562-1 ' OR10 1 *62,649.66 ' 2,024,326 562540
00665-1 MICAIGAN 1 §3,589.86 $1,785.19 -"§1,80457
m 006681 HIZRIGAN R $236220 $142 +$143.87.
om 00827-1 oHTo 1 $1.510 11 . §391:19 §17122,92
o™ 00823-1 MIZHIGAN 1 $32,19 §8.28° -1
o 6082341 MICHIGAN- 1 $6;169 3 -§1,594,09 "§4,575. %
o 00830-1 "HICHICAN 1 LUK $15009 , §lod.510
o™ goe3i:nt MECHIGAN - ] 2190 §806.63 - i §2315. 0.
o *00832-1 MICEICAL J 62,357, ss §609.18 5Ly M8.67.
o™ gos3i-1 MICRIORH * 1 -~ 193510 » .. S5 . s:s N,
o' 00834:1 HICHIGAY b $6,690700- *$1,720.52 * §4/961.49
o 1008351 MICHIGAN 1 $1,021,79. $261.20" $60.59°
o . 10870-1 MICRIGAD [y $2;715.79" §612.11. §2,107.68
oM 00871-1 , OBIO 1 §1,390.10¢ $312.81 $1,0M.23
o™ 008721 WICUTGAY 1 $421.50 N $331.29
-0 Otcava South Spur. 00803-1 CHIQ v i, 515 &5 541, 874.65 . $191,801 00




System:  B/372012 9-31,21 AM Ann Arkor Acquisition Page, 19

Fixed Assets Itvencory kst by Class

Descraplion Asget iD location 1D acy Coat .Basis Accua Depr Net Book
Ok - vo 6024 00922-1 oH10 1 51,244 80 $195.68 §1,081.15
OTH Spikes %0 602% 00240-1 MICHIGAN 1 52,766 12 §15) # $2,112.68
0T wo 6025 0i925-1 H-CHIGAW i §3,135.88 $480.5¢ §2,65) 12
0¥, SIDETRACR To6ET-1 ORIC 1 $572 &b $284 Bt $281 5
O:ztawa Yard Air Line Extensior  00363-1 ouro 1 §21,469 67 $6,408.2C §20,901.47
Ottawa Yard Air Lins Valves: 00664-1 0ni0 1 $1,758 &9 $405.65 §1,353.04
Reconstruct Detroit Avenye Cross 00582-1 od10 1 $38,793.52 $853.M §37,928.15
Recoastruet Samarla Road Crossin 009a1-1 MICHIGAN 1 $28,098.69 $625 68 §27,4M11.0.
Rubber crossing material 00324-1 0310 1 §1,762 60 $24.27 §1,483.33
Bplkes 09761-1 010 H §531.00 §175.80 5356.00
Sterns Road Crossing 00913-1 MICHIGAN . 1 $12,911.32 $2,109.21 §10,722 11
Tie Plates - OTM 45-1 NECHIGAH 1 §297 50 $:08.29 $189.21
“RACK MATERIAL 0o616-1 o410 1 $267.50 $143.41 124,08
TRACK MATEPIAL 00617-1 QHIO 1 $267.50 §141 41 RN
TURHOIUTS EB 04 00024-1 QuIg 1 $29,214.00 323,129 52 §6,084.48
TURNOTTS ML MOR 00026-1 KICHIGAN 1- 355,613.08 §44,030.33 $11,582.64
TURNOUTS M5 WAS 00027-1 PICHIGAY 1 §37,852.00 $29,568.48 57,803 52
TURNOUTS SAL MI 00029-1 KICHIGAN 1 $15,464.00 $12,243.11 §1,220 &%
TURKOTS TRY1 000211 Qe 1 %6, 433.00 $5,097 15 $1,34C 85
TURNOUTS TRK2 00632-1 ORIO 1 §71,732.00 §€,121.6] 51,610,239
TURNOUTS WB OH 00023-1 [+:1 [+ I 1 _515,111'.'00 $11,987.57 $3,153-4) ¢
TURNOUTS Y/S MI 00028-1 HZCHIGAN" 1 5§5,0I|‘..00 $44,131.5) §11,661 47
‘Tocals for Class, ID OTH

’ QOther ‘7rack: Mater1al .
W48 T 761,304,015.02 §022,502:3¢  5481,512.18
TEEETR 'l"l‘ll-"'--" Il- .. '-- I'q-l=.lIll'.llII=

B Assets -




han Arbor hequisition

fixed Assets Invantocy Inst by Class

Location 1D

Cost Basis

Page-

Systen 8/3/212  9.31.22 MM
Degcristion Rsget 1D
CARYSLER PACILITY 00¢79-1

CHRYSLER FACILITY 00sii-1
CHRYSLE? PACLLITY EXPAND
CHRYSLER FACILITY PAVIAG EXPANSI 00558-1
Enguneering for Ottawa Scuth Fac 00912-1
LABOR £ MATERIAL TO RBLOCATE LIG 00540-1
LABOR & MATHRIAL, TWO TRALSFORME 00541-1
Ottava South 00920-1
Octava South Barrier ipprovemeat 00954-1

Dttava South Construction 00%3i0-1
OLLave South Phase 1 00305-1
Ottava 3auth Phase 2 00905-1
OTTARA YAZD EXPANBION 006971
OTTAWA YARD EXPANSION 00728-1

Ottawa Yard Improvemenis for For 00770-1
REIOCATE YARD LIGHTING: 00543-1

Totals f{aor Class ID QTTAWA YD
Octava Yard Lot

16 Assats

e L T

§575,676.96
S151,742.95
$17,300.00
5222, M6 %
$9,512.51
§21,256,00
$5,500.00
$71,037.98
$34,399.79

. -545,670.26
§3,885,000.00
§7,215,754 21
§1,722,508.51
$273,060.69
$446, 703,97
$3715L.40

§452,576.¢1
$104,536. 28
§12,446.01
3222, 146 M
51,612.92
$13,757 21
$3,545.04
$11,850.44
$2,189.43
§8,127.14
$766,505.4
41,343,321.45
$1,722,508.51
§275,060 89
§132,836.52
$2,022.65

$123,100 15
547,206.70
§4,351 19

§a o0

§7,099 59
§1,490.79
$1,954.96
§59,187.5¢
$31,910.36
§37,543 12
§3,118,494.26
$5,872,40.78
$0.00

50.00
$313,947.45
$1,129 15

16

$14,701,102.09

§5,073,945.85

§9.627,156.24

ARFEITE ZRNNAEICNIAEEZS SN SEEESNASIEANRETNEE EXCAATEIANANERICIE



http://S575.676.96
http://S446.783.97

Syszear  B/1/2012 9.)1-22 AM Ann Arbor Acqu:sition Pago: 1

¥lxed Assets Invencory Lis: by Class

Descrapiion Asget ID Location ID iy Cast Basis Accum Depr tie: Book
Hew 21 Track, Ottawva Yard 19739-1 OHID 1 54,131 B4 $1,653 19 §2,470.55
OLD PCFAS 45 - RAIL ¥/8 0068a-1 ORI 1 §59,587.00 3,176 64 $12,41D 36
RALL 0405371 OHTO 1 §3,854 66 §2,120 30 §1,723.76
AAIL 00650-1 0810 1 §1,777.00 §901.47 687331
Rail 00732-1 KICHiSAN 1 $20,811.5% $8,208.17 $12,602.42
Fail - olcawa South Spur 00502-1 0k10 1 §66,476 54 §12,775 65 §54,100 93
Fai1l CWi- wo 6024 00921-3 oale 1 §2,824 50 §439.46 $2,185.04
PAIL ES OH 00043-1 0510 1 §17,901 G0 sl 1mn $3,720.29
PALL IN CHRYBLER FACILITY 00701-1 G310 1 91,196 43 §91,196.49 50.00
RALL ML MON 00046-1 M:iCHIGNY i $217,352.400 §172,08) 56 §45,268 44
RAIL ML cH 00044-1 OHIQ 1 84,637 a0 8,607 $965.73
EALL ML, MBS 00043-1 LCHIGAH 1 $86,272.00 §60,303.89 $17,360.11
RATL SAL MI 00049-1 MICHIGAN 1 $31,067.00 §25,229.9% §6,631.01
HAIL STATE RD CROSSING 00457-1 MICHIGAN 1 §1,995 A3 £1,519.17 §476.66
Railh TRK) 00040-1 ORIO ] §12,941.00 $10,245.75 §2,695.25
RAIL TRE2 0004}-1 0310 1 $11,547.00 $9,221.21 §2,42¢. M7
RATL W8 0 00042-1 0210 1 $16G,230.00 . $12,049. 74 §3,180.26
RAIL WO 161 0071i-1 0110 1 4213,502.54 §213,802,5¢ £0 00
RAIL KO 3162 00712-1 onto 1 $6,563.20 $6,563:20 $0 o
RAIL WO 5025 00702-1 Q10 1 $48,191.92 $48,191.92 $0.00
RAIL ¥/S NI 00048-1 RICRIGAN 1 §51,555 00 £40,996.68 §10,7%0.32
Totals for Class ID PAIL

Rail
21 §971,935:18 $791, 05662 . $180,870.55"
ERREN IEIIIII.--III.IIISII ==n L 11 ] ARCREERERE

21 hageLs - .



http://S59.587.00

Syaten.  B8/3/2012 9-31:22 MM

D2acripiion Asset iD

FAIEMONT TAMEER MARE 111 00729-1

Totalg for Class LD ROAD MACHINES
Roadvay Machines

1 Assets

Ann Arbor Acquisition Paga* 22

Fixed Assets Inventory bList by Class

Lacation 1D Qty Cast Basis Accun Depr ket Boox
SYSTEM 1 §215,1382 17 $215,1682.17 $0 0o
1 $235,182 17 $235,302.17 $0.00



http://FAIKK0.Tr

Syaten: 8/3/2012  9:31.22 MM
Description Asgst 1D
BOADWAY BUILDIEGS DUNDEE 001865-1
EORDWAY BUILDINGS PERRY YAFD poigs-1

Toials [or Class 1D ROADNAY B:iDG
Roadway Buildings

2 Resete

Ann Arbor Acquisition Paga.

Fixed Asgecs Inveatory List by Class

iocacion i0 Oty Cost Bagis Accun Depr
HICHIGAN 1 $536 00 .87
MICHIGAN 1 5596 00 5471.39

2 $1,192 00 $943.25

§12¢4.13
$124.81

$248. 74

SAEAAER IRNITETENNSFEERASRA SAREEECIFNANZEETINE ENGSSEECAELECLCOLE




Syoten.  8/3/2012 s:M.22 MM

tocation ID

Ann Arbor hequisition

Fixed hssets irventory 1aisy by Class

------------------------------------------------ e e e R P L e TR Y

Description Asset ID
FROG & SWITCH POINT GRINDER 00642-1
RAILMAY SMALL TOOLS 00452-1
Storage Container 00%30-}

Totals [or Clasy iD PORDWAY TOOLS
Roadvay Saall Tools

1 Assets

OBz
oare

----------------------------------------------------

Oty Cost Basis
1 §9,020 08
1 §595.00
1 $1,975 00
3 §11,551 00

Page: u
Accum Dept Nai Boak
§9,020.00 §0 00
§596 0 §0.00
§1,975.00 6 00
§11,591 00 §0.00
zBEEa EZEEEa




Systex-  B/3J2012  9:31.27 AM

Description Asser 10

----------- FEsrasAEmsEgARSAEGmAEsRgEasARp AN

SAND PILLER OTTAWA YARD 00187-1

Totals for Ciase ID SAKD DISPENSER
Sand Dispenser

1 As5ats

Ann arbor Acquisizion Page- FL]

Pixed Angets Inventory tist by Class

Lacation 1D Oty Cost Basis Accuz Depr Koz Book
Qo 1 §1,707 00 $i,787 00 §0.00
1 $1,187.00 51,1781.00 §0 00

EERSESE FESASTREUASTEIAENASE JERIERIBAQETANECES E33EADESCEDOU-CIIES




Systes:  B/3fa012 5.1 21 N Ann Acbor Acquisition Page: 2%

Oiyed ASsers Ioventory List by Clasa

Descripzion Asset ID Location ID Oty Cest Basis Accuc Depr fet Sock
AIR TBST EQUIPMERT 00595-1 04l0 1 §17.811 €9 $27,031.59 §¢.00
Enoine House Heatirg Systen 00764-1 ohLi0 1 $10.450.00 $8,413.67 $2,031.13
SHOP & ENGINEHOUSE TOLEDO 00050-1 QHLO ! £2,383.%0 1,885 66 3496 1
TRANEPER TABLE 03589-1 OHIO 1 $31,159.16 §31,159.16 $0 00
Work Shop Batural Gas Furace  007685-1 Ohl0 1 €1,150.00 §2,837.68 §612 32

Torels [or Class ID SHOPS
Shaps & Fnginshouse

Sw-—fts EmAsiEmtSEEmmesEEs A-saEee wEamsusamanw emevmnanaw FETE YT -

5 £34,973 85 $71,813 86 $3,139.99

agESTEE~=M YENERESSS WEINQESSANEEIZEIDS ARESETTERIREBCINISE

5 Aasats




System:  B/)/2012  9:31.22 AM Amm Arbor Acquisition

Pixed Agseis [nventory List by Class

Pags:

hetcum Depr

§366,095.24
§4,928.81
§336 00
§1,710 00
$2,155.00
§10,479.00
$3,0805.00
§2,195 0
$2,195 00
$6,732.00
$2,710.00
§2,710.00
$2,195 00
$2,195.00
$4,093.L0
$4,099 00
45,421.00
$6,467.00
$6,254.00
$2,195,00
$2,155.00
$5,862.00
$8,196.00
§1,005.00
85,948 0D
$4,397.00
$4,655.00
$2,341.00 -
§4,655.00
$1,940.00
$193.00
$192.00
$2,527.00
$2,527.00
$4,391.00
§6.776.00
£1,611 00
44,098 00
$2,195.00
_$6,440.00
§92,468 00
§2,200.00
$16,625 00+
$8,501.00
$15,454.00
£5,662.00
' $776.63
52,445,684
$263.54
§2,392.93
§652.26
52,045.96
§2,011.00
$6,649.00
*§2,011.00
$2,011.00
$2,011.00
§194.00
L"§48.00
"$767.00
$1,168.60
§2,011.00
$3,11%.10

Descrin: ion Aseer 1D Location ID ay Cost Basis
AGTOMATE ALEXIS INTERLOCKEL 00674-1 0170 1 £372,115.1%
CROSSING PROTECTION-OTTAWA YARD 00696-1 OqE0 1 §4,928-81
CROSSENG HARNING LSVIC2S 43 LOC 00279-1 KICRICAY 1 $336.00
CROSSING WARMING DEVICES ¥? ) 65 00242-1 OH?O 1 $2,710.00
CROSSTNG WARMING DRVICEE P 10.1 00249-1 MiCHIGAN 1 $2,195 00
CROSSING WARMING DEVICES MP 1L 4 00250-1 MICKIGAN i 510,479.00
CFOSSTNG WARNING DEVICES ¥P 13.9 D0?51-1 HICRIGAN 1 §3,805 00
CROSSING WARMING DIVICES MP 22.0 £0252-1 MECHICAN ] $2,195.00
CROSSING WARNING DEVICES MP 22.3 00251-1 MICRICAS 1 §2,195 00
CE0SSING WARNING D2VICES MP 26.7 002%4-1 MiCHIGAN 1 $6,732.00
CEOSSING KRRKIRG DEVICES HP 1.R9 60243-1 0d:0 1 $2,710.00
CROSSING WARNING DZVICBS NP 3¢ 8 80255-1 MICHIGAN 1 $2,710.00
CEOSSING WARMING DEVICES MP 30.9 0035€-1 MiCHIGAY 1 $2,155.00
CROSSING WARMTHG DEVICES KP 31,6 00257-1 NICALGAS l $2,195.00
CROS5URG WARNIKG OEVICES ¥ 34.1 00258-1 H{ChiGAN 1 $4,095.00
CPOSSING WARNING DEVICES WP 36.5 00259-1 NICHIGRN | $4,099.00
CPOSSING WARNIFG D2VICES MP 4.72 00244-1 oo 1 §5,421,00
CROBSING HARKNING DZVICRS P 41,7 00260-1 HICHIGNY 1 §6,467.00
CROSSIUG NARNTNG DEVICES MP 43 5 d0261-1 NICHIGAN 1 $6;254.00
CROSSING WARNING DEVICES MP 44.5 00262-1 EICHIGAN 1 §2,195.00
CROSSING WARHING DSVICES P 44,8 DO261-1 MICHIGAN 1 §2,195 00
CROSSING WARNING DSVICES ¥P 46.0.00264-1 MICRIGAN 1 $5.962 00
CPOSSING WARNING DEVICES MP 45.0 00265-1 HICLIGAY i §0,196.00
CPOSSTSS WARNING DRVICES MP 43 1 00256€-1 MICHIGAN 1 53,805 00
CPOSSING WARNIED DBVICES MP 45.1 D0267-1 HECHIURN I $5, 948 00
CROSSISG WARMING DEVICES MP 45.3 0026§-1 YICRIGAN i 54,397,800
CPOSSING WARVING DEVICES MP 45.) 08269-1 MICHIGAN 1 $4,655.00
CROSSIMG WARNING DEVICES MP 45.4 00270-1 HICHIGAY 1 $3,341.00
CROSSING WARMING DEVICES MP 45,0 D0271-1 MICHIGAN 1 §4655.60
CROSSING WARNIMG DEVICES KP 4.2 00272-) NICBICAN 1 $1,340.00
CEOSSING WARNING' DEVICES MP 44,5 002731-) MICHIGAN 1 £193.00
CROSSING WARNTHG DEVICES MP 46.6 00274 -} KICAICAN 1 5193.00
CROSSING WARMING DEVICES MF 46.5 00275-1 MICHIGAN 1 $2,927 00
CROSSING WARNING DEVICES MP 46.7 00276 1 MICHIGAK 1 52,921.00
CHOSSING WARNING DEVEC2S MP 47 1 00277-1 MICHIGAN 1 $4,351.00
CROSSING WARNTIHG DEVICES MP 5.19 00245-! 0KI0 1 $6,776.00
CROSSING WARNING DEVICES MP 7.04 00246-1 MICHIGAN 1 §7,611 00
CEDSSING KARNING DEVICES PP 7.25 00247-1 MICHIGAY. v $4,099.00

,CROSSING KARNING DEVICES MP.3 35 G0246-] MICHiGAN 1 $2,195.00
CROSSING ¥ARNIMG DEVICES §-2 55 00278-1 MICHIGAN 1 3$6,440.00
DIA TOWZR 00482-1 HICHIGRY 1 $82;466,00
IHPULS2 TRANSFORMER/REACT 00478-1 Q510 1 $2,200.00
INTERLOCKERS WP 20 5 #0239-1 NICHIGAN 1 $16,615.00
IUTERLOCXERS MP 30 90 00240-1 KICHIGAU X §8,501.00
HITERLOCKERS M2 48.40 00241-1 HICHIOAN 1 $15,454.00
INTERIACKERS NP 5.10 . go023e-1 o410 i 49,662.:00

"SIGHAL & INTERLOCXER STATE RD CRE 00500-1 KICRIGAM 1 $776 63
SIGNAL ALEXIS-DAINY 00514-3 MICHIGAN 1 $1,445784
STGHAL KP 5 5-21.4 005051 MICHIGAY 1 $263.54
5ignal Tower 00551-1 oRIO 1 $1,552.18
SIGIAL TRX! 20503-3 onIG 1 §552.26
BIGNAL, TRE) 005061 On10 1 §2,045.96

.SIQMLE MP 10.50 002101 NICGIGAY L $2,011,00
SICHALS MP 11 50 00231-1 MICHEGAN 1 $6.649.00
SICMALS MP 14 60 00232-1 MITHIGA! 1 52,011.00
SIGMALS NP 17.50 00233-1 NICHIGAY Iy 52,011,990,
SIGHALS NP 18.90 003341 KITHIGRY 1 $2,011.00
SIGMALS MP 21 7 002151 NiZKIGAS 1 §194:00
SIGNALS MP 29.8 00236-1 NITHIGAN 1 $46.00
SIGMALS »P 11.80 00217-1 NITHIGAN 1 L $767.00
SIGHALS MP 7 2 p0228-1 MIZIIGAN 1 $1,168200
SIGHALS NP §.30 00223-1 YITHIGAN 1 $2,011.00
STORAGE CONTAINER, 40 7T 0072121 OHT0 1 $1,119.10

§£,215.90
$0 00
$0.00
0 ap
$0.00
50 00
50.30
$0.08
50 00
§0.00
$0.00
0 o¢
$0 Ou
$0 00
s0 00
§0.00
50.00
$0.00
50 00
$0 00
$0 o
$0.00
$0 00
$0.00
50 00
$0.00
50,00
$0.03
50.00
50 00
$0.700
50.00.
§0100
§0.00
50.40
%0 00
st
$0.00
$0.00
$0 0b
§0.00,
$§0°00°
54.40
50.00
$0.00
5¢ ot
$0.00
£0.00
50.00

$5,159.45
£0.00
§0.00
$0.00
50 DO
$0 00
50.00
50.00
$0.00
$0.00
50.00
$0.00
$0.00
$0.00
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rized Agsers Inventary List by Class

Description Asset ID Locatioz ID Gy Cost Basis hecun Depr Net Bock

Tetals for Class ID SIOMAL
Signal & Interlocket

63 $699,619.05 5686,23% 1 $11,379 15

SETTIR EZRESTII EET IEE3SERJESESEBESEIE ESIBSESS=SSEECEEES
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Systen B/3/2012  9.3i-22 MM Arn Arhor Acguisition Page. 29

Fixed Assets Inventa:y Lict by Class

Description assel ID Location ID oLy Cost Basis hceca Depr Net Book
BOLLDING IMPROVEMEALTS WO 2177 04717-1 s HH 1 $31.680.51 $1,6371 13 $1,96) 18
BUTLDING SCALE PROTECTION 00455-1 CBI0 1 $2,000.00 $1,531.57 $4€6.43
BUILDINGS YARD OFFICE pO182-1 ORI 1 §5,362 00 54,245 25 §1,116.7%
PAX MACHINE 00543-1 ORI0 1 §2,071.88 §2,071 B8 §0.00
HALLETT TOWER 00ig4-1 o410 1 £16,087 00 $12,736.50 $3,150.50
BLUIXG DRIV 00481-1 40 114) 1 $2.388.75 1,832 42 $557.33
PAVING FRCILITY 00480-) QHIO 1 §7.169.25 §5.497.27 51,671 99
TRAG. SCALE OTTANA YARD 00183-1 OHLO i §16,087 00 $12,736.50 $1,350 50
Trace XV95-2 Furance 00930-1 1o i £9,400.60 48.00 49,400 00

Totals for Class ID STATION
. Station & Cffice Buildinge

9 £64,247.29 $42,150.52 $21,8%6 87
NTEESS UrTSSESACLASSENCITI JASASIIASASCEEIAAE SINEEREXANARIATSCE

9 Assers
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aspet ID

hne Arbor Aoguisilioa

Pixed Asseta Inventary Lisu by Class

CosL Bas:s

Page-

hecem Depr

u

MAINZINE TIE REFLACEMENT 14D D2

Kainline Ties, KI

Hainline Cies, OR

Kew 11 Track, Ottaws Yard
OLD PCFAS & - TIES ¥/8
Sidetrack tie Irsisllacion
SIDETRACK TIZS SALINE BRANZH
Sidetrnck Ties, M1

ftale Stree: Crossing - [abor
TIE THSTALL ALBXIE-MILAl
Tie installacion

Tie Installacion

00544 -
Qbasn-1
C0583-1
W0ML-1
0088C-1
00873-1
00653-1
apes2-1
00877-1
00530-1
00855-1
00907-1

Tie installation - Salige Bruach 00874-1
Tie Lastallacion WO 3352 Galena 00B95-1

Tie labor
Tia 1abor
Tie Labor - ¥0 £0M
?ie Labor - HOG026
Tiae Progran - WOEQZB
Tic Program Labor
Tie ‘Progran’ Labor - K06026
Tie Program ROG025
TIE RAMOVAL
TIES,
7136
TIES
TIBES
TIES
TIES
TIES
TIES
TIES
TIES
“TiEs
TIBS
TIES
TiEs
'Ties
Ties
Ties
Ties.
Ties
Tiea
Ties
Ties
Tiss
Tles
Ties
1es,
Ties
Ties
2ies
Tes
'Tieg"
*Tles
Ties .- MI
"%ies - Oue
Ties -.OLtava South Spur
Ties - %0 6025
Ties - W0 6025
Ties - WO602%

" TIES ALEX1S-DIANN

TIBS AND OTHER TRACK MATERIAL

00915-1
00928-1
0079%-1
00798-1
G07595-1
00976-1
040793-1
00754 -1
00546-°1
00585-1
POSEZ-1
00591-1
00593-1
00358-1
00595-1
005956-1
00614-1
00615-1
00644-1
00656-1
00663-1
007231
10724-1-
00774-1
00775-1
10778-1
0070%-1,
00818-1
aoa19-1
00820-1
00821-1
0082241
09467-1
000£4-1
00963-1
n0884d-1
Do8es-1
20866-1
00963-1
00964-1
00968-1
-1
133-1
09301-1
00805-1
00329-1
007%6-1
005121
00564-1

NICHIGAM
MICHIGAR
MECHIGAN
MICHIGAN
QHIO
oaLo
WICHIGAK
MICHIGAN
0HIO
NIcAICAR
MICHIGAN
0RI0
WICRIGAM
NICHIGAN
Oal0
0310
MICHIGAY
QHIO
WITHIGAN
MICHIGRN
0a10
OHID
GHIO
NIEHICAN
HICRIGK
MITSIGAY,
Oii0
WICRIGAY
onro
OHi0
RICRIGAN
MICHIGAN
odi0
MICRIGAM,
¥ITHIGA!
HIZAIGAN
MITHIGA
MICHIGAN
ORIO
NIDHIGAY

"HIHIGRH

OHIO
HITHICAN
OHI0

HIZHIGAY .
W THIGAS .
KITHIGAN

OHIO .

R0

- MITHIGH *

MICHIGAN.

» ORI0"

MICHICAN
NICHIGAY -

n-.--n—.—l-lp—.-n—..op-ou..-'p-.-._.-..-nF..-...lpp—pp.‘—.’-.—-p-—dm..ﬂ—-p—aup..l;.-.-..-y-—-..-un-n..-.-—-l—,.-..--u--.-u—n—--

5181, 76 03
§84,703.88
$9,577.84
$31,898,16
§54.795 00
§41 60
§41,816.19
§21,136.27
528,066.78
$93,547 5%
§15,671.69
$78,620.132
$16.98
§6,814.65
§7,162.49
§2,612.09
$135 28
$324.49
5426.52
$682 13
§1,146.82
5284.40
£86,040 12
95,332 84
$95.149.98

.5188,536.75

£27,321.43
51,526.73
53,042 62
$9,459.04
$5,058.27
$2,735.64
129,971, 55
414,235,908
$173,046.37
$18,233:50
56.868.00
$12,857.31
$19.09
$16:054.63
$200 &7
852,241.56
$160,007. 1
$25,365.14
$30,036.9
$25,908.30
5§99,398.55
$28,1390.19
$10,099.54
§5,244.92
$1,882 79
£517:93

$11,410.20-

$13,841.00
250,482 .02
§181, 631,50
50,385 00
§361,115,8)
512,777:07
515, 765.00

§4,155 31
514,699 10
§35,956:08

$116,510.06
$16,4712.12
$1,862 &1
£12,763.1%
43,382 12
§9.19
$21,955, 71
‘§6,122.40
56,133.67
§64,1445.26
$4,004.81
§1%,289.27
58 09
$1,344.5%4
$1,114.48
5406.43
$39.13
$93.7%
£125.65
§149.77
s3I
$83.00
§55,247.05
$57,205.78
$2,430.58
$106,052.36
$15:160.15
5847 98
§1,681.9%
$5,234.64
$3,M2 12
$1,466.79
#101,811.33
$1,118.82
586,452 10
518:233.50
$6,068.4001
$6,825.6)
T 85.68
44,1112
$59.65
§11,497.82
§41,341.11"
§5,553 68
$7,760.7
§6,694 01
$22,110.83
§6,329.56
§2,271.02
'$1,121.56
5402.50
$115 05
§602.90
73101
£9,074.79
. 566,108.25
$1,051,86
461,127.51
$3,721.69
$2,500.7
$1,250.12
$11',105.80
§57,580. 20

£67,365.91
$68,231 53
§7,15 22
519,13 .01
§il,412.2¢
$32.42
$19,060 48
$17,075.87
$21,671.17
$29,102.29
$11,666.98
$63,311.05
$76 99
$5.470.11
$6.048.01
§2,205.66
§96.15
s2M. M
f101.07
§533.56
5805.11
5101.48
$31,593.28
$38,127 05
33.559 ﬂ‘
‘$B1,685.39"
$12,143.28"
5678 75
$1,360 83
54,24 10
$2,346.15
. $1;268.:85
528;162.62
307,394.27.
$0 00
* sn-ﬂﬂ
516,131.70
. Ma
$11,201:7
. 8141.02
L8N
§118,665.97
v518,811.45
$21,276.20
$19;214.19_
§17,027.72
$22,000.63
+§7,926.52.
$4:123.36
$1,480.19
-5422.88
$10,807.30
7$13!109.69
S241,408.21
*§115,523,65,
$5,31.14
£291,431186
59,0495
§13,204 27
51,097.04
$3,592 SO
$18,376.68
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Systes:  BJ3/2017 9 31.22 AM Ann Azbor Acqu:aizien Page: k1]

Fixed Rszere Inveatory List by Class

Descript:an Apge: 1D Location ID Oty Cost Basis Aceun Depr et Book
TIES EB OH 00004-1 OkLO 1 $16,519.00 513,078 50 §3,440 50
TiES FOR CHRYSLER FACILITY oo678-1 OKIO 1 $6,429.95 $3,108.04 $3,321.91
TIES IN CHRYSLER FACILITY WQ 315 00705-1 QHIO 1 $2,435.7% $2,415.76 $0.;00
Ties Labor - %0 6025 00797-1 MICRIGAN 1 2,349.08 5678.72 £1,670.36
Ties. Labor MO 5025 00941-1 MICHIGAN 1 $10,075.69 $1,389.58 §9.486.11
TIES ML MON 000071 MICHIGAM 1 $288,296.00 §223,251.88 §60,044,)2
TIES ML OR §0005-1 QEro 1 §1,546.00 55,94 @2 §1.571.98
TIBS ML HAS 00008-1 NICHIGAN 1 5180,840.00 314,176 02 $17.4562298
TIES MF 16-18 00515-1 MICHIGAN 1 $15,862.28 $12,116 30 §3,141.98
TIES MP 26- MP 11 00537-1 NICHIGAN 1 £125,499.50 $01,655.00 §4),315.41

* TIES OTTAWA YARD 00538-1 GII0 1 $106,621.83 5§71,090.95 §35;530.80

TIES SAL MI 00010-1 MICHIGAY 1 $48,445 00 538,156 o $10,069.96
TIES STATE RD CROSSTIG 00495-1 NIZHIGRM 1 $1,25¢ 00 $954.47 $299.53
TIES TaK} 00002-1 oHio i 49,685.00 §17,671 05 §2,017.5%

' TIES TRK1 Q0s01-1 Q310 1 $72,276.97 $55,217.44 $11,058.53!
"TI8S TRX2 00002-1 QA1 i $20,014.00 $15,845.62 $4,168.38
TIES ¥B OF a0003-1 OHIO 1 $12,7072.00 $.0,060.46 $2,646 54
TIES WO 3161 00705-1 oHI0 i §172,610'20 5172,610,20 $0.00
* TIES WD 1162 00706-1 0410 1 $11.175.40 §11,175,48 §0.00

TIES &0 1155 00747-1 0d10 1 §4,378.00 §4,378.00 §0.00°
TIES K0 3175 g0r08-1 QR10 1 §71,076.64 §71,078.64 $0.00
TIES WO 6024 00708-1 OHIO 1 , §2,638: 4 - $2,638 M $0.00
Tigs K0 6024 009217-1 QHIO 1 §28,063 25 $4,367.4) §2),701.82.
Ties &0 6024 po92s-1 QHIO 1 $18;555.00 36,1008.00 §32,447,00

* 7IEZ8 WO 6025 00700-1 0H10 1 520, 29€.00 §20,298.00 $0.00
Ties W0 €025 00925-1 HITRIGAN 1 §51,585.00 §9,582.1 §52,005.29

Ties NO G025 00939-1 MITUIGAN 1 §43,598 09 §5,570.52 $18,027.47
TIES WO G026 or10-1 0AI0 1 §12,1352 75 $12,192 15 $0 00
Ties WO5024 00786-1 0H10 1 $10,500 63 §3,210.10 $7,590 53
Ties WOG025 64771-1 RICEIGAN 1 Yeg, 7958 36 §2,020.38 4,774.91

~Ties ¥D5025 00767-1 MICHIGAN [} §10,605.38: $3,121,16 §7;402 2
Ties W0E02¢ 0078B-1 od10 H] S510:732.76 85,516.58 §13:216718,
*Tles HO5028 - 00789-1 MICHIGAN. 1 o B 314L95 - $367.24 J§8aT.n |
STIES ¥/S'MT . | . 00009-1 MICRIGAN . 1 §:20,581.00 - §101,801 13 . §26,7179.87:
~Ties, Galgra FStreer Siding 00295-1 Oz 0 1 L384,914,21 $16,511. 29 $68,400.92
T{es, Side-track 00760-1 oHIO 1 §12,302.18 $4,067.40 §8,234.78
TIES,, STOETRACK 00664-1 HICRIGAN 1 "§29,553 18 514,746.53 $18:907.25
t T1ES,  SIDETRACK ' 00465-1 OHIO? p) 5130521, 27 $6,724.03 §6,797. 1
TRANSPOR? MAINLINE TIBE 00545-1 1MICHIGAN -1 $1,530.80 $1,611.22 $911.58

Totals. for Class 1D TIES
Ties
102 ' . 54,618,279, £2,119,471 51 §2,258,808.%4L

102 Assets,
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Symea- 8/3j201z 9.11

Dasctipcion

Install ties
Install ties
MAINLINE TIE IMSTALL
MAINLINE TRACK
PATLINGER ROAD CROSSING RE
Hex 21 track, Ottaws Yaud
SIDETRACK TIE INSTALL
SIDETRACK TIE INSTALLATION
SIDETRACK WORL
SURFACING ALEXIS-NILAN
TIE INSTALATION
Tit€ INSTALLATION
TIE INSTALLATION
TIE INSTALLATION
TIE INSTALLATION
TIE INSTALLATION
TIE IHITALLATION
TIE INSTALLATION
T2 INSTALLATION
TIE INSTALLATION
TIE INSTALLATION
TI3 INSTALLATION
TIR THSTALLATION
TIE INSTALLATION
Tie installation
Tie inszallation
Tie inatallation
Tie ingrallation
Tie insiallation
Tie inszallation
Tie lusiallatlon
Tle Inatallation
. Tie Installation
*Tie Insuallacion
- Tle installotion
Tie installation
Tie Iostallation
'Tie Installacion
* Tie [nstallation
Tie Installacion
Tie Installation
Tia Instailation
Tie ingtallaiion

122 RM

i et ]

haget 10

00751-1
00752-1
00574+

00G02-1
00562-1
00741-1
00575-1
00s63-1
00663-1
00532-1
09581-1
00566-1
80557-1
00565~1
00570-1
00576-1
00580-1
00612-F
006:3-1
00623 1
006391
00631-1
05251
00£47-1
007731
00777-1
00780-L
00762-1
007831
00784-1
¢0785-1
00840-1
00841-1
00842-1
00R42-1
00844-1
00845-1
008461
008471
00848-1
-008a9-1
00850-1
00851-1

TI3 INSTALLATION, At AR3OR LABO 00648-1
TIZ_INSTALLATION:rack laying

Tie Program Labor °
“Tie Program Labor
Tis Progran Libor
TIES .
TRACK CHAKGES
TRACX IKSTALLATION WO J16:
* YRACK INETALLATION %0 3162
TRACK IKSTALLATION .RQ'3178
 TRACK INSTALLATION %) 3119
TRACK LAYING
TRACK LAYING'
TRACK 'LAYIEG
TRACK LAYING
TEACK LAYING
TRACE LAYING
TRACK LAYING |
sTRACK LAYING
* TRACK LAYING

00632-1
Qess52-1
00R53-1
00854-1
£0588-1
00611-1
00713-1
007141
00751
00716-1
00605-1
00506-1
00647-1
00508-1
00605-1
00637-1
o0638-1
00658-1
00659-1

Ann Acbor scquisitien

Flxed Asgers Iaventory List by Class

lacacion 1D

MIGIIGAN
HICHIGAN
0x0-
MICHIGRR
OHZO
MICHIGAN
MICRIGAN
OFi0
0810
OHI0
QHro
CHIG
OHIO
WICHIGA
KICHIGAY
MHICHLUAN
CEIO
ViCHIGAN
[0:) (v}
FIGIGAR
OHIO
MICIIGA
Q410
NICRIGAY
HICRIGAN
RICHIGAH
MICHIGAN®
auo, ™
FICAIGAN
NICAIBAN
« NICHIGAN
HICHIGAN
NICHIGAN
MICHIGAN
NICRIGAY
0310
MICRIGAH
NICHIGAN
NICHIGAN
NICHIGAN
CFIQ
CEIN
OkI0
QEIO
QEI0
MICHTGAN
210,
NICKIGAN
113 {1 )M
MICHIGAN -
MICHIGAN:
~MICHICAN,
MICHIGAN
KICHIGAN -

. . - - -
l-l‘l-ll-lI-l'l-ll-‘l-l-l,l-l.l-ll-ll-'.l-‘rol-ﬂl-l-'ﬁ-'l-"o-'l-ll-ll-ﬁl-lI-l|-l.—l——:l—n-l--—-—|--—|—--|--l--b-l--l-—--l-'l-li-l'|-l.-l

[P P )

-
[ B

Coar Basis

§:.920.50
§L13,922 11
618,651 €6
510,154 86
510,738.7¢
S61,011.16
§4,187.36
§6,227.M
510,573.11
597,752 21
$1,524.54
§10,708.78
§13,£03.03
$36.E0B.96
§41,432.72
' §659.8)
514,720.42
.§3,008.16
§1,619.12
$586 00
§3.030.4
$291.04
$1,595.5¢
10,2849
*§5,460.00
§27,206.50
§1,017.50
461142
$2,542.33
512,456.93
$5,621.55
$2,127.46
§5,491.12
$UL.M
$442, 4
$5,672.95
5332.7%
$4,504.45
$305.03

, 53414
-51,859.43

§2,443 56

$15¢4 19
"$4,713.66
5,712, 24
53,964,185
§1,509.10

§971.54

§101,704.50 [

$22, 04714
$856,616.38
*§40,228 23

§47,354.13,

§7,242!76 -

'$2,007.3¢
“§11646.75
$4,224.24
$29,867.26
» §20,450.25
,$136,513.06

$i0d.94
.54,484.08 »
$1,021.88:"

bl

vage:

Accuz Depr

$12.24
§41,464.12
$10,831.19
$4,739 52
310,736.70
$24,411.16
52,512.69
$3,736.64
$5,121.57
§67,341.30
§1,500 16
56,455.48
58,638.90
$22,087.5%
$26,062 40
5419
$4,756.02
$2,041.84
$868.17
€114 22
$1,62¢ 62
5. 13
$1,623.46
$5,371.31
51,621 3§
$8,080.97
$2,08€ 43
87,4
§755°88
$1,701.61
¢1,671.96
§601.35
$1,4108:79
5131.56
Sl
445 06.
$1,151109
§77.95
$8:717
$986.17
$617 T3
§89:51
$3,479.89
§3,062.15
$1,002 12
S:01 M
$245.76
£57,400 0
§11,975:00
$395,007.50
§18,550.27
£21,036.18
$1,319.86
§1,126.4%6
$914.2%
§2,374 &7
§16,511 11
$11,305.17
$70,534.97
$54 22

* §2,242.47
- §1,511119

liei Book

§1,227.2;
§72,450.13
§7,220 21
§5.415.33
§0.00
$36,600.00
§1,674.67
£2,430.50
§5,851.74
$30,410.37
§1,023 78
§4,251.30
§5,244.15
§14,721.27
$17,370 32
§279289
§5.973.40
-§1,766.32
§750.95_
§2711:06
§1,405.42
§135.91
£1,373.08
§4,913.62
41,836 61
518,117.52
§4,931.07
$443766,
§1,786.45,
§8,753 22,
$3,951.59
§1,726.11
54,072 33
§549.96
$191,92
§4,207.20°
s
$3,353.400
§$227.08
$25/37
$LEB.0
$1,825.0)
- 5264.62,
$,1.77
§2,649.49_
$2,962.03
$1,107.36
§726.18,
44, 384.14¢,
.$10,359714-
1§461,608:80
$21,677.9
$25,517 95,
§3,502.90
" §890.85; -
$731.50
§1,899,57
§13,356.15¢
§9,145.08
$65,970.09
$50.12
- §2,41760.
§1,516189, -

]



http://S10.S73.31
http://S3.41S.33
http://S2.490.30
http://S4.93l.07

Systen:  B/3/2012

Description

TAACK LAYIRG
TRACE LAYING
TRACK LAYING

TRACK LAYING & SURFACILG

TRACK LAYING & SURFACING

TRACK LAYING & SURPACING AP 5.5-
TRACK LAYING & SURFACIKG TRK1
TRACK LAYING, SIDETRACK

track lay:ngTIE INSTALLATION
Track Serfacing Material

Asget 1V

00560-1
00670-1
00671-1
00635-1
00654-1
00508-1
00505-1
10672-1
00571-1
00949-1

TRACKS TN CHR{SLER FACILIZY WO 13 00639-1

Tatals for Class ID TRACK LAYING

74 Asgers

Lecation [D

MICHIGAN
0510
MICHICAN
NICHIGAN
MICRIGAN
MICRIGRH
ORID
MICHIGAH
KICHIGAN
A1
OHIO

Ann Arbor Acquisicion

Quy

et et b et b peb Bt Bed pen B

Fixed Assets Inveatory List by Clais

Cost Basieg

$304.00
511,401.73
5113,947.02
$17,004 47
381,006 53
$19,085.69
$7,511.59
$26,829.57
47,916.16
315,050.00
$3,338.4¢

§2,189,050.63

Accua Depr

$152.07
$c,709 71
§5€,664.75
$8,1786.03
§81,806.53
§29,425.42
55,856 57
$13,42.12
§4,762.20
$2,468.04
$1,318.49

$1,117,438 25

Het Bock
£151.53
$5,772 42
§57,282.26
$0,215 44
§0 00
§9,660.27
$1,857.62
§.3,487 45
$3,171.95
512,581 56
$0 00

$1,071,612 38




Syeten-  B/3/2012  9:1::22 AM Ann Arbor Acquisition Paga- N

Fized Asgets Inveatory Lict by Class

Description Asset ID Lecacion iD Oty Lpst Basis Accum Depr Net Book
1894 Chevy 00986-1 0AI0 1 8150.00 $16.76 £311. 4
1936 DODGE PICK-OP 9605 00731-1 SYSTEM 1 519,158 40 §15,158.40 $0.00
1997 Zord Pickup 3706 vipiow 00944-1 0110 1 §1,200,90 §614,55 5585 '45
2001 Ford F-250 White/Grey M¥O1D 00742-1 SYSTEM 1 317,437.3% 411,437 25 $0 g0
BALLAST REGULATOR 00196-1 SYSTAM 1 $1,787 00 $1,787.00 $0.00
BURFO CRANE 00201-1 SYSTEM 1 $3,575.00 51,575.00 50.00
DIESEL MR COMPRRSSOR geeii-1 SUSTEN 1 311,368.75 §11,168.75 $0.40
FORD 7-250 PICK-DP Wiseaan pe58S-1 SYSTEN Z 317,665.00 $11,669.00 5h oo
PORD P-250, 2005 MW 0502 00861-1 SYSTEH M 31,1127 §11,112.7M $0.00
H1-RAEIL GEAR MW 0502 00862-1 SYSTEM 1 §7,541 44 §7,54).40 $0 00
HYRAIL GEAR 0104 g0536-1 SEETM 1 513,115.00 $1),115 00 $0 00
XERSHAW TIB,CRANZ 001 90-1 SYSTEM 1 $2,101.00 $2,101.00 $0.00
LIFTHOOZE CRANE MODBLL - 15 00535-1 SYSTEN 1 §1,021.13 $1,027.7 §0 00

. PETTIGONE 'CHANE 18 TON CHLWL 00200-1 SYSTEM 1 54,766 00 §4,766.00 $0.00

PETTIBOVE SPEEDEWING CHil. 00199-1 SYSTEM 1 51,787,008 51,787 o0 50.00
Pestibone transaission rebuilt  OGBI4-1 DHIO 1 $5,6808.29 $9,806.29 $0.00
REBUILD PETTIRONE SPEED CH1OL p0ag0-1 SYSTEN i 333,.03.94 $33,101.94 $0,00
BOADSWAY MACHINES 001911 EYSTER 1 $1,787.00 $1,787.00 $0.00
ROADWAY MACHIKES 00202-1 SYSTEM 1 §2,38).00 §2,183.00 §0.00
Safatran Model C Bolt Mackine 00752-1 0410 1 57,400.25 $7,400.25 §0.60
TIMPER 00203-1 SYSTEN 1 §2,383.00 52,183 00 $0.00
JIE IIISER;I'!R 00204-1 SY3TEN 1 $1,707.00 51,781.00 £0.00
sed Fork Lilt Truck 007§9-1 OBIO 1 §6,304.00 £6,184.00 $0700
Weldar for truck MNOL04 p0283-1 0M10 1 97,4594 57,459 24 £0.60

- Totale for Class D WOPE EQUIP
Work Bquipaenc
H §206,711.38 $205,855.29 $918.63

GEANEE 1%L aast "E===llll’ll‘l‘IlllIlt'.llll'='==
.

24 Assetn



http://S33.103.94

Syaten:  8/3/2012 9.31:22 AK Ann Arbor Acquisitien Page: 1

Fixed Aesets Invertory Ligt by Class

Degcription Asser ID Locacion ID Oy Cost Basis hecun Depr Net Book
909 Assetrs 905 $32,090,200.80 §14,567,517.38 $11,522,603.42

sgiEas SEC=AARUSC-RBAGA=FI AFEASSEIVANENCCRSS ETNEIECINETIRCSINNSE




Systenr  8f1/2012 9.41-13 M
User Date- 8/3/2012

Ranges -
Asset 1D. Pirst to Last
Description. Firat to Last
Asger Type First to Last
Structure IN- Flrgt to Last
Class ID- First to Last
Location ID:  ?irst to Last
Property Type+ 7irst to Last
Quantity. Firsy to Last

Serced 8y: Clape (D

Descripiion

0ld pagt Office

Fixed Asgets Inventoyy iist by Class

-----------------------------------------------------------------------------------------------------------------------------------

Air Conditroning Umat
Buildina

Building re-hab
Buxlaing-Windown
Carpetirg

Trane Furpace

Totals for Clasa iD BUILDINGS
Bujldings

6 Assets

Paga-
User ID. BSS:i0297
Cost 3apss.  _First to last
Ageea Depr- f1rst to Last
Ket Sook- JFirst to Last
Acori Code: Parst (o Lagt
Pl in Sve Date:?irsi to Last
Acquire Date. Pirst to Last
Ry Cost Basis Accun Dep: Het Book
1 57,975.00 $2,148.95 45,626,085
1 $75,0M:00 §59,020.53 $16,050.47
1 $0,00 $0.00 50 00
1 §19,786.00 11,0 N §7,951.07
1 §13,000 00 $116.54 §12,0881 46
1 $7,220 00 §1,223. 4 $5,996.%%
[ $123;052.00 §14,38¢ 19 §48,707 .81
=g¥FiLx IFI'-S“IIIF_II-III-.I EYEANNECESNEEASEANAE . OREIAETNNARSCENERR




Systea: 8/3/2012 9:41:13 MM 0ld Post Office Page- 2
vixed Assets Lnvencory Last by Class
Dascription Asset ID Location ID Oty Cost Basis Accum Dept fler Book
Peone Systen 6-1 1 $6,703.04 £6,703.04 $0 00
Torals for Class ID COMMUNICATIONS
Cozxunications Equipment
1 56.700.4 $6,783.04 50 00
NUZEEY ICAEEZENUEARESSXEN SEATEENERENR IIEHIIIIBIIIGIII.I
1 Assers




System 8/1/2012  9:41.13 AM
Bescripricn Asset ID
Land 1-1

Totals for Class ID LAND
Land

1 Asgets

0ld Best Office

Faxed Assets Inventory List by Clase

Location 1D ky Cost Basis
1 §17,874.00
1 $11,87%4 0

Page, ]
Atcun Depr Bet Book
$0.00 §17,874.00
50.00 517,874.00

sESazZ ECAERZSEESSETEXIEX JANARCEIRMINAEEYNE SERAESENTSSTTSCSTER




Bysten-  8/3/2012 9-41.11 MM

Bescript Asga: ID

01d Post Office Page-

Fized Asscts Tnventory List by Class

Locatioa ID Qty Cost Basis Accur Depr

----------------------------------------------------------------------------------------------------------------------------------

8 Ascets

] §147,709.04 §01,127.23

§66,561.81




Systen: B/1/2022 3.42:22 MM

Uger Date- 8/3/2012

Banges-
Asset TD: Flrst
Description:  First
Assot Type: Firsc
Scructure 1D, FPirst
Class 1p- 3%+.1
location tD:  First
Preparly Type. First
Quactity: Pirst

Sorted By: Class ID

Description

to Last
to Last
1o Last
to Last
1o iast
to Last
Lo Last
to Las.

Teapzracce Yard Corporation

Pixed Assers inventory Lisc by Class

Asset ID Legation ID

Cost Basie:  First to lLast
Accen Depr:  Pirst to Last
Het Beok. First to Last
Ampre Codes Pirat ta Last
?l 11 Sve Date:First to Last
Acquire Date: Firsc co Last

Qty Cos: BaslE

Page 1

User iE: D5S10297

................................................. Em Akl mA v R rn ALt i r A tR A AAE N Ry A F RSN eE A SR AT ANE AL s N ARy SR AR AN A s A e

Ballast
Ballag:
fallass
Ballast
Ballast

Totals for Class [D BALLAET
Ballant

5 Aspets

1 §172.50
1 $2.826 00
1 42,115.46
1 §11,429 23
1 §17,074 00

$123 ¢4
$1,720.38
§507.%2
$1,285.23
$14,002.5%4

948 86
$1,105 62
$1,667.94
§9,144.00
§3,871.26

TeBasw ARRAAS ARrEErLlagEEs ApmEgEmsazvas AAmAL lAm T IR A TR e m

§ Sil,ﬂ?;l’

$1¢,639.51

§15,037.68

uyEapn ’.SSIEE“=I=-.'II.-I TATSANSTISCIENENSN FIACESKXEIQLERTRAETE
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Sysien: 8/3/2012  9:42. 21 MM Tecparance Yard Corporarion Page: 2

Fixed Assocs Inventory List by Clads

Description Agset 1D i.acacion iID Qey Casl Hasls Actun Depr Net Book
Bazthwark 1-1 1 $17,004.00 £14,002. 1 $3,871.28
Totals for Class 1D GRADIEG

Grading
1 $17,87¢ a0 §14,002.74 $1,47 2%
AENEEE AAERCRABANTARUIREE AFARGTARYUASAGZIAIA IEARVAIRANEENEAXTAZE
1 AsSe(s

—— - —




——— e — e R R el ——

Systen.  0/3/2012 9-42-23 MM Terperance Yard Corporatian Page-
Pixed Assets Iavectory List by Class

Bascriplion Agset ID Lacation 1D oty Cosl. Basis Accum Depr Net Book

tand 2-1 i §92,945.00 $0.00 $592,545.00
Totals for Clase ID LAND
Land

1 $92,945.00 S0 00 §582,945.00

WAEARS RERESZZALSTALSTERSRA FUEAITRIRIXELALYITE SAVARSIALEATSILRIANEAER

1 AsBets




Sysies 8/3/2012

Description

Other Track Material
Qi

Turnouts

Turnouts

Iotals for Clasg 1p

5 Asse:s

5.42:23 AN

OTH
41 ]

Temperance Yard Corporation
Fixed Assets Inventory List by Class
Asge:z 1D Location ID Oty Cost Basin
7-1 1 §596.00
21-1 1 $1,416 oo
Jo-1 1 $3,815.00
101 1 $6,795 86
a-1 1 §531,622 00
) $66,214.06

Paga. 4

$466.92
$138.05
$989 95
$4,063.56
$42,008 1)

$48,966 62

$125.08
§677.95
§2,925.04
§1,922.20
$11,613:87

$17,266. 24

SEacase .llll.'“'.,.ﬂll:: Hl8===lﬂl=lil==l III.I-I’IIIII'.I'..
1




i - ————

Sysien- 8/3fa012 42 23 M

Tegperance Yard Corperation Page. 5

Fixed Assers Izvenrory Last by Clase

Cescription Asgel ID Leeaton [D Oty Cost Basis Acoun Depr Fat Boak
Rail 3-1 1 521,449 00 si6,803.42 $4,645.58
Totals for Class 1D RAIL

fafl
1 52:,449.90 516,603.42 $4,645.56
EEETNEE IRRWNERSEGLRIAC-IEE=N IS EFESNEREZDres: JACEESNARAUERAANES
1 Asgets .

- ———



Systen:  8/3/2012 9.2 23 MM Tecpecance Yard Corparation Page: 8
Fixed Assets Investory iist by Class
Deseription Adga: 1D Lozatien 12 Qcy Cosl Basis Accum Depr ez Book
Crossiag Varning Devices e T o s.9mm aame 50 00
Tatals for Class ID SIGKALS
Sigrals
""" 1 e memwm s

1 Asfets

TINATYE SEEGCANRIONRTTLIZAN SISTEFENEEERZINISER




Systex.  6/3/2012  9:42:23 py Tezperance Yard Corporacion Page: 7
Fixed hssecs Iaventory Lisi by Clasg
Descrip:zion Asset 1b , locavien In Qcy Cost Basim Accum Depr Het Book
Roacay MainLenance 28-1 1 50.00 $0.00 §0.00
Tie inar.allation 12-} 1 §2,451.84 34,536 01 §2,915.41
Tis installatien 13-} 1 §16,027.43 §9,757.07 $6,270.5§
Tie 10stallacion 18-1 1 §612.09 $3€2 15 $243.m
Te iretallation 2]-1 1 5§13,565.00 £4,189 26 $9,776. 14
Te installatian 24-1 1 $§5,422.00 $1,626.19 $3,735.61
Tie installacion 23-1 1 $6,642.00 $..992.13 $4,649.62
Tis installacion 11-1 1 $2,893.5% $674 9¢ §2,218.59
Tie .abor -] 1 §2,496,02 $582.29 £1,911.73
Tie Program 25-1 1 $475.54 s142 10 $333 14
Tie Progras 26-1 1 §7,498.75 $2,245.% 35,249 39
tle removal 17-1 1 §5,782.86 $1,156.29 §4,626.59
Tiea 14-1 1 §18,405.72 311,229.25 §1,1% &7
Ties 40-1 1 §31,837.90 $16,489.83 §15,148.0:
Ties 12-1 1 526115419 §8,457.13 $15,737.00
Tiag 29-1 i $81,916.81 $19,10%.15 $62,807.53 -
"Ties . 33-1 1 $,312.13 §1,005.92 §,206.2y
TIES 35:1 1 $1,025.29 $705.72 §2,319 57
Ties: 38-1 1 '§7, 955, 00 $5311.28 87,423 §2
Ties {-1 1 §50,047.00 §39,207.43 $10,8)9.57
Ties 8.1 1 $1,954 w4 $1,400.78 §553 66
Terals for Clags 1p TIES
Ties
21 $296,717 0 5125,496.02 ] Sl'll,.in;ﬂl
= ¥ EXE2ENCmv EEARE, L = B EFrF= FANER

2. hsEeis




Systez:  8/1/2012 9-4:.21 M Teaperagce Yard Corporacion Page
FMxed Assels Inventory iast by Class
Descripticn foger 1D Location 1D oy Cogt Baszis heom Depr Net Book °
15 Assets 35 §512,676.11 §226,797 11 §305.878 ¢

HEESES TRORSLEETINEOSASANON ERIESOSGETARSIFEIE SEUAXARSANENGACARN
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System.  8/)/2012 9 39-47 AW Mn Arbor Dletribution Faciilc Page, 1
User Date- 8/1/2012 User ID: 35510297
Fixed Assets Inventory List by Clase

Ranges:
AsBEL 1D: Pirst to Last
Description- Tirst to lLast

Asset Type- First to Last Cost Basis- Pirst to Last
Structure [D- First Lo lasc Accum Depr First to Laat
Class ID Picsl to Last ket Book First Lo Last
tocation 1D Pirst wo Lasy Aoors Code,  Pirst to Last
Property Type: Pirst to uast Pl in Svc Dave First to Last
Quancacy Firsr o Last hcauire Date. Piret to Last

Sorced By. Class ID

Pescription Aszet 1D Lozatien I oty Cosz Zasms Actus Depr ¥et Bock
Eus 4-1 1 §7,525.00 $7.525.00 §0.00
Scann=r Systea 1-1 1 $11,985.00 $11,585.00 §0.00

Totals for Class 10 EQUIPVENT
Equipzsnt

SAAuEY WRmwmaEE S-mA—ASvEF FeyALmquUeEGTAEGEeN sausvesEdmemsbaian

2 513,510.00 $19,510.00 §0.00

EFEINE ADNEROESISEERTESIE EONEEINNANNEISARNES CLJSSESOENRBEAEIREE

.2 AsSers

i ar— —— ——— = ——— mr— — — —— e ey i, e e i . e




Systen- 8712012 9:39:47 AN Ana Arbor Disiilbution Pacalst Eage 2
Pixed Assets Inventory bist by Class
pescription Aeset ID Location 1D oy Cost 3anis fccun Depr Nat Rook
Autoramps {1} 6-1 1 4.70,19 00 §140,816 89 $29.319 11
Canon IR2870 Copier 51 1 $8, 434,42 $8,434,82 50,00
Becurity Camera 9-1 1 513,750 06 $13,760 &6 30.00
Totals [or Claas ID LEASE PQGIPMEWT
Lease Equipzent
3 §292,190.48 $163,011,37 $29,119.11
Eags L T £ Egarg L L
3 Assets




System.,  8/3/2012 9 19:47 A

Ann Avbor Discribution Faclli: Page- ]

Fixed Assers invenitory List by Class

Description Asset 1D Locatign ID Qry Cost Bamis Accun Depr ¥et Boot
5 hageLe 5 $211,900.43 $182,521.11 $29,379 1
PEFASE SEECENASANUECEERES IXT-SHENANSSERESCIEY SEARNRAES ZIEIACEILAE




None.

Section 4.29

Limits on Interchange




Nnone.

Plans to be Terminated




Tax Benefits/Refunds

Michigan Business Tax Audit Refund
(010172008 1hru 12/3172010)

200t Michigan Tux Refund




